
RESOLUTION NO. 20171207-AHFC003 

RESOLUTION AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY 
OF MULTIFAMILY HOUSING REVENUE BONDS (HOUSING FIRST 
OAK SPRINGS APARTMENTS PROJECT) SERIES 2017; APPROVING 
AND AUTHORIZING THE EXECUTION AND DELIVERY OF RELATED 
DOCUMENTS; AUTHORIZING REPRESENTATIVES OF THE AUSTIN 
HOUSING FINANCE CORPORATION TO EXECUTE DOCUMENTS; AND 
APPROVING RELATED MATTERS 

WHEREAS, Austin Housing Finance Corporation (the "Issuer") has been duly created 
and organized pursuant to and in accordance with the provisions of the Texas Housing Finance 
Corporations Act, Chapter 394, Texas Local Government Code, as amended (the "Act"), to finance 
the costs of residential ownership and development that will provide decent, safe and sanitary 
housing for persons of low and moderate income at prices they can afford; and 

WHEREAS, the Act authorizes the Issuer to issue bonds to defray, in whole or in part, the 
development costs of a residential development; and 

WHEREAS, the Board of Directors of the Issuer (the "Board") has determined to 
authorize the issuance of the Issuer's Multifamily Housing Revenue Bonds (Housing First Oak 
Springs Apartments Project) Series 2017 (the "Bonds"), in one or more series in accordance with 
the terms of a Indenture of Trust (the "Indenture") by and between the Issuer and the trustee named 
in the Indenture (the "Trustee"), to obtain funds to finance the Project (defined below), in 
accordance with the Constitution and the Act; and 

WHEREAS, the Issuer desires to use the proceeds of the Bonds to finance the costs of 
acquisition and construction of the residential rental project located in Austin, Texas (the "Project") 
containing units occupied by persons of low and moderate income, as determined by the Issuer, as 
required by Section 142(d) of the Internal Revenue Code of 1986, as amended, and to pay costs of 
issuance of the Bonds (if necessary); and 

WHEREAS, the Issuer and the Borrower will execute and deliver a Loan Agreement (the 
"Loan Agreement") in which the Issuer will agree to lend fiands to the Borrower to enable the 
Borrower to finance the Project; and 

WHEREAS, the Issuer will assign its rights under the Loan Agreement to the Trustee 
pursuant to the Indenture in order to secure repayment of the Bonds; and 

WHEREAS, the Issuer, the Trustee and the Borrower will execute a Regulatory and Land 
Use Restriction Agreement (the "Regulatory Agreement") which will be filed of record in the real 
property records of Travis County, Texas; and 
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WHEREAS, the Issuer will execute an Assignment of Deed of Trust and Loan Documents 
(the "Assignment"); and 

WHEREAS, the Issuer has further determined that the Issuer will deliver the Bonds to 
Capital One, National Association or an affiliate thereof (the "Purchaser"); and 

WHEREAS, the Board has examined proposed forms of the Indenture, the Loan 
Agreement, the Regulatory Agreement and the Assignment all of which are attached to and 
comprise a part of this Resolution; has found the form and substance of such documents to be 
satisfactory and proper and the recitals contained to be true, correct and complete; and has 
determined to authorize the issuance of the Bonds, the execution and delivery of the documents 
and the taking of such other actions as may be necessary or convenient in connection with this 
transaction; 

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF THE AUSTIN 
HOUSING FINANCE CORPORATION: 

Section 1.1 - Issuance, Execution and Delivery of the Bonds. The issuance of the Bonds 
is authorized in accordance with the conditions in the Indenture, and, upon execution and delivery 
of the Indenture, the authorized representatives of the Issuer named in this Resolution each are 
authorized to execute and attest to the Bonds and to deliver the Bonds to the Attorney General of 
the State of Texas for approval, the Comptroller of Public Accounts of the State of Texas for 
registration and the Trustee for authentication (to the extent required in the Indenture), and then to 
deliver the Bonds to the Purchaser. The maturity date for the Bonds will not exceed the maximum 
amount allowed under Texas law. The interest rate for the Bonds will not exceed the maximum 
amount allowed under Texas law and the aggregate principal amount of Bonds will not exceed 
$13,000,000 in the aggregate. 

Section 1.2 - Approval, Execution and Delivery of the Indenture. The form and 
substance of the Indenture (including the form of Bonds therein) are approved in substantially final 
form, with such changes therein as may be approved by the authorized representatives of the Issuer 
named in this Resolution at the time of execution and delivery thereof, and the authorized 
representatives of the Issuer named in this Resolution each are authorized to execute and attest to 
(if required) the Indenture and to deliver the Indenture to the Trustee. 

Section 1.3 - Approval, Execution and Delivery of the Loan Agreement and 
Regulatory Agreement. The form and substance of the Loan Agreement and the Regulatory 
Agreement are approved in substantially final form, with such changes therein as may be approved 
by the authorized representatives of the Issuer named in this Resolution at the time of execution 
and delivery thereof, and the authorized representatives of the Issuer named in this Resolution each 
are authorized to execute and attest (if required) the Loan Agreement and the Regulatory 
Agreement. 

Section 1.4 - Approval, Execution and Delivery of the Assignment. The form and 
substance of the Assignment are approved in substantially final form, with such changes therein 
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as may be approved by the authorized representatives of the Issuer named in this Resolution at the 
time of execution and delivery thereof, and the authorized representatives of the Issuer named in 
this Resolution each are authorized to execute and attest (if required) the Assignment. 

Section 1.5 - Execution and Delivery of Other Documents. The authorized 
representatives of the Issuer named in this Resolution each are authorized to execute, attest to, and 
to affix the Issuer's seal to such other agreements, commitments, assignments, bonds, certificates, 
contracts, documents, instruments, releases, financing statements, letters of instruction, notices of 
acceptance, written requests and other papers as may be necessary or convenient to carry out or 
assist in carrying out the purposes of this Resolution. 

Section 1.6 - Exhibits Incorporated Herein. That all of the terms and provisions of each 
of the documents listed below as an exhibit shall be and are hereby incorporated into and made a 
part of this Resolution for all purposes: 

Exhibit A - Indenture 
Exhibit B - Loan Agreement 
Exhibit C - Regulatory Agreement 
Exhibit D - Assignment 

Section 1.7 - Power to Revise Form of Documents. The authorized representatives of 
the Issuer named in this Resolution each are authorized to approve such revisions in the form of 
the documents attached hereto as may be acceptable to such authorized representative or 
authorized representatives, following consultation with McCall, Parkhurst & Horton L.L.P., Bond 
Counsel to the Issuer, with such approval to be evidenced by the execution of such documents by 
the authorized representatives of the Issuer named in this Resolution. 

Section 1.8 - Authorized Representatives. The President, Vice President, Trea;surer, 
Secretary and Manager each is hereby named as an authorized representative of the Issuer, acting 
alone, for purposes of executing, attesting, affixing the Issuer's seal to, and delivering the 
documents and instruments referred to herein. 

Section 1.9 - Meeting. The meeting at which this Resolution was adopted was held on 
December 7, 2017 and a quorum was present. Such meeting was held in accordance with the 
requirements of applicable law and Issuer's bylaws. 

ADOPTED: December 07, 2017 ATTES^ j ^ ^ ^ . ^ c ^ y ? ^ .^CT-^O^PP 
Jannette S. Goodall 

Secretary 

Page 3 of 3 



Exhibit A 

Indenture 



TRUST INDENTURE 

by and between 

AUSTIN HOUSING FINANCE CORPORATION 

as ISSUER 

to ipr 

BOKF, N \ 

us TRUST I I 

Dated as of DeceiifBr 1, 2017 

(Relating to 

$11,500,000.00 

Austin Housing Finance Corporation 

Multifamily Housing Mortgage Revenue Bonds 

(Housing First Oak Springs Project) 

Series 2017 



TABLE OF CONTENTS 

» Page 

Article 1 DEFINITIONS, EXHIBITS AND GENERAL PROVISIONS 3 

Section 1.1. Definitions 3 
Section 1.2. Rules of Interpretation 14 

Article 2 THE BONDS. .15 

Section 2.1. Authorized Amount and Form of Bonds 15 
Section 2.2. Issuance of Bonds 7r. 16 
S ection 2.3. Execution .. .T-f. 17 
Section 2.4. Registration and AuthenticatiMl.....^ 18 
Section 2.5. Conditions Precedent to thjfDdivery of Bonds 18 
Section 2.6. No Additional Bonds ....-^ft^.. %. 19 
Section 2.7. Mutilated, Lost, or Destro^ftBonds.^v,... 19 
Section 2.8. Ownership of Bonds ^^^^^K.. . . .^ . 19 
Section 2.9. Registration, Transfer, and Exchl^^of Registered Bonds 19 
Section 2.10. Nonpresentmeht of Bonds 21 
Section 2.11. Disposition of Bonds 22 
Section 2.12. Restrictions on Transfer 22 
Section 2.13. Concerning Subordinated Bonds 23 
Section 2.14. NaJJsury 23 

Article 3 REDEMPTION OF BOlDS BEFORE MATURITY 24 

Section 3.1. 
Section 3.2. 
Se^on 3.3:' 

Jpfion 3.4. 
^Stction 3.5. 

<Rfedempil)n.and Purchas|pr. 24 
N S ^ ^ f R d & l i t i o n i o f Purchase 24 

^Can^lllion 77^^. : 25 
jMethod^lRedemption or Purchase 25 
%ut Optio^fcyf 25 

Article 4 GENERAL COVENANTS!. 26 

Section 4 !. Payment of Principal, Premium, and Interest 26 
Section 4.2. Performance of Covenants.... 26 
Section 4.3. Instruments of Further Assurance 27 
Section 4.4. Recording and Filing 27 
Section 4.5. BooksVnd Records 27 
Section 4.6. Access to Bond Register 28 
S ection 4.7. Rights Under Lo an Agreement 2 8 
Section 4.8. Rights Under Mortgage 28 
Section 4.9. Tax Covenants Relating to the Bonds 28 
Section 4.10. Change in Law..., 29 
Section 4.11. INDEMNIFICATION 29 

-1-



Article 5 FUNDS AND ACCOUNTS 30 

Section 5.1. Trust Funds Pledged and Assigned to the Trustee 30 
Section 5.2. Project Fund; Disbursement of Project Funds 31 
Section 5.3. Revenue Fund 32 
Section 5.4̂  Bond Fund 33 
Section 5.5. Deposit of Funds with Paying Agent 34 
Section 5.6. Rebate Fund 35 
S ection 5.7. Mortgage Recovery Fund 36 
Section 5.8. Servicing Fund r. 38 
Section 5.9. Costs of Issuance Fund : 38 
Section 5.10. Interest Earned on Funds r: 38 
Section 5.11. Final Balances 38 

Article 6 INVESTMENTS J^ . . . 38 

Section 6.1. 
Section 6.2. 
Section 6.3. 

Investments by the Trugti^fc^. .... 
Computation of Balances in Funds..ĵ ^Piî ĵ  
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TRUST INDENTURE 

THIS TRUST INDENTURE (this "Indenture") dated as of December 1, 2017, by and 
between AUSTIN HOUSING FINANCE CORPORATION, a housing finance corporation, duly 
organized and existing under the laws of the State of Texas (together with its successors an assigns 
(the "Issuer"), and BOKF, NA, a national banking association, duly established, existing under 
the laws of the United States of America, and authorized to accept and execute trusts of the 
character herein set out, as the trustee (together with its successors and assigns, the "Trustee", as 
that term is hereafter defined): 

W I T N E S S E T H : 

WHEREAS, the Issuer has been created and organizedgursuffillg^nd in accordance with 
the provisions of Chapter 394, of the Texas Local Gove^ientv^Code, l^toended (collectively, 
the "Act"), for the purpose, among others, of providingj^TOlMed^residentiarfgital projects; and 

WHEREAS, the Act authorizes the Issuer toMilue bond^tg finance the coi?l%ftaCquisition, 
construction and equipping of projects such as the Projeet .(definllibelow); and 

WHEREAS, the Issuer deems it desirable and in^'fijliing with its purposes to issue its 
$11,500,000 Multifamily Housing Revenue. Bonds (Housing|J||t Oak Springs Project) Series 
2017 (the "Bonds") for the purposes of funding a loan (the "Loan") in the amount of 
$11,500,000.00 to Housing First Oak Springs, LP, a limited parth^ilip organized and existing 
under the laws of the State of Texas (together with its permitted successor and assigns, the 
"Borrower") the proceedŝ ^̂ gjyyhich will be used to financepKe acquisition, construction and 
equipping of a 50-unit sinpP^^^nt occupancyiresidential rental project known as Housing First 
Oak Springs and locat^in the C i s ^ f Austin, Travis County, Texas (the "Project"); and 

WHEREAS, undefcithe teraft&of the Loan Agreement dated as of December 1, 2017 (the 
"Loan Agreement"), among the Issuer, the Borrower and the Bondholder Representative (as 
hereinafter definod)̂ the.jJssuer hâ ^ to make the Loan and the Borrower has agreed to the 
repajonent of the sumŝ hfelrqwed piirsuant thereto and the Borrower has executed or caused to be 
executbd;:the Mortgage and; the Loan Documents (as such terms are hereinafter defined) with 
respect to^he.Project to securelamong'other things, the payments due and other obligations under 
the Loan Agreement; and 

WHERESSTthe Roi J[l have initially been sold at a price of par to Capital One, National 
Association; and ^ 

WHEREAS, ttfe execution and delivery of this Indenture and the issuance of the Bonds 
have been in all respects duly and validly authorized by the Issuer; and 

WHEREAS, terms not otherwise defined in the recitals or granting clauses hereof shall, 
have the meanings as hereinafter defined; and 

WHEREAS, air things necessary to make the Bonds, when authenticated by the Trustee (to 
the extent required) and issued as provided in this Indenture, valid, binding, and legal limited 
obligations of the Issuer according to the import thereof, and to constitute this Indenture a valid 



contract for the security of the Bonds, have been done and performed; and the execution and 
delivery of this Indenture, and the execution and issuance of said Bonds, subject to the terms 
hereof, have in all respects been duly authorized. 

NOW THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS, THIS 
INDENTURE WITNESSETH: ^ 

GRANTING CLAUSES 

The Issuer, in consideration of the premises and the acceptance by the Trustee of the trusts 
hereby created and of the purchase and acceptance of the Bonds by the Holders thereof, and of 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and in order to secure the payment of the pnncipal of and interest and premium, i f 
any, on the Bonds according to their tenor and effect and Jie performance and observance by the 
Issuer of all the covenants, agreements, and conditio;|sWkpressed or impli^^herein and in the 
Bonds, does hereby assign, transfer in trust, and pledge to the Trustee anSljMfcsuccessors and 
assigns in trust ftirever, and does hereby grant a segu^riinteresftoo the Trustee ^Mfe^uccessors 
in trust, and to them and their assigns forever, the foli^gng (excefting, however, ̂ fe Unassigned 
Issuer's Rights, collectively referred to as the "Trust Esfate"-): 

GRANTING CLAUSE FIRST 

All right, title, interest, and privileges of the Issuer in, to, and under (but not its obligations 
under) the Loan Agreement and the Note (as hereinafter defined), including, but not limited to, all 
sums which the Issuer is entitled to receive from the Borrower pursuant to the Loan Agreement 
(but excluding the Unassigned Issuer's Rights), the Funds (excluding funds held in the Rebate 
Fund), and all other suc^(except febatable arbitrage whether or not deposited in the Rebate Fund) 
which are required tFblfdepositedfin the Funds in^^jrdance with Article 5 hereof; 

C r M ^ ^ ^ ^ g f f S E SECOND 

^ f b f the IssuH^^ght, title,?^d interest in all property mortgaged, pledged, and assigned 
undertftiMortgage and ̂ ^^oan Do^Mlnts to secure the Loan (not including the Unassigned 
Issuer's R ^ ^ ) and/or the ^Bds and^y and all other property of every name and nature which 
may from fii^y;o time hereS^r by delivery or by writing of any kind be subjected to the lien 
hereof by the Issuer or by anyBe on its behalf or with its written consent, and the Trustee is hereby 
authorized to receive any and all such property at any and all times and to hold and apply the same 
as additional security hereunder subject to the terms hereof; and 
r . • 'HP*" 

GRANTING CLAUSE THIRD 

The earnings derived from the investment of any of the foregoing sums (except amounts 
on deposit in and rebatable arbitrage required to be deposited in the Rebate Fund); as provided 
herein. 

TO HAVE AND TO HOLD all the Trust Estate, together with all rights and privileges 
hereby transferred, pledged, assigned and/or granted or agreed or intended so to be, to the Trustee 
and its successors and assigns in trust and to them and their assigns forever; 
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EvI TRUST NEVERTHELES S, upon the terms and trusts herein set forth, first for the equal 
and proportionate benefit, security, and protection of all Holders from time to time of the Bonds 
other than the Holders of the Subordinated Bonds issued under and secured by this Indenture, 
without privilege", priority, or distinction as to the lien or otherwise of any of the Bonds over any 
of the others except as otherwise provided herein and second for the benefit of the Holders of the 
Subordinated Bonds, all as herein provided, and for the uses and purposes and upon the terms, 
agreements, and conditions set forth herein; 

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly 
pay, or cause to be paid, or provide fiilly for payment as herein provided of the principal of the 
Bonds and the interest due or to become due thereon (together with premium, i f any), at the time 
and in the manner set forth in the Bonds according to the true intent and meaning thereof, and shall 
make the payments into the Bond Fund as required under Article 5 hereof or shall provide, as 
permitted hereby, for the payment thereof by depositing with the Trustee sums sufficient for 
payment of the entire amount due or to become due thereon as herein providedi iand shall well and 
truly keep, perform and observe all the covenants and conditions pursuant to the terms of this 
Indenture to be kept, performed and observed by it, and shall pay to the Trustee all sums of money 
due or to become due to it in accordance with the terms and provisions hereof and of the Loan 
Documents, then this Indenture and the rights hereby granted shall cease, terminate, and be void 
except as otherwise provided herein. t 

THIS INDENTURE FURTHER WITNESSETH, and it ib expressly declared, covenanted 
and agreed by and between the parties herefo, that all Bonds issued and secured hereunder are to 
be issued, authenticated (to the extent required), and delivered and that all the Trust Estate is to be 
held and applied under, upon and subject to the ternis, conditions, stipulations, covenants, 
agreements, trusts, uses, and purposes as hereinafter expressed, and the Issuer has agreed and 
covenanted, and does hereby agree and covenant, with the Trustee for the benefit of the Holders, 
as foUovv s 

\1<II( 1 t 1 

DfriMTIONS. FXIIIBITS \ND GENERAL PROVISIONS 

Section 1.1. Definitions. In addition to the terms defined elsewhere herein, the following 
capitalized terms, as used in this Indenture, shall have the meanings specified below unless the 
context shall otherwise clearly require: 

"Accounts" means, collectively, the accounts of the Bond Fund created by Section 5.4 
hereof, whether one or rhore. 

"Act" has the meaning provided in the Recitals. 

"Additional Charges" means the payments required in connection with Section 4.3 of the 
Loan Agreement. 

"Administration Account" means an Account of the Bond Fund established pursuant to 
Section 5.4 hereof 
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"Architecture Contract" has the meaning assigned to that term in the Loan Agreement. 

"Authorized Denomination" means $ 100,000 or any amount (including cents) in excess 
thereof 

"Bank" means Capital One, National Association, a national banking association 
organized and existing under the laws of the United States of America, or its successors and 
assigns. 

"Bankruptcy Code" means the United States Bankmptcy^lform Act of 1978, as 
amended, or any similar or succeeding federal bankruptcy law. 

"Basic Payments" means the payments so defined in Section 4.2(b) of the Loan 
Agreement. ~ ""^fe 

"Bond Closing" means the date on which there is delivery by the Issuf^f, and payment 
by the initial purchaser for, the Bonds. 

"Bond Closing Date" shall have the meaning gi^hitoiihat firm in the Lodh Agreement. 

"Bond Counsel" means McCall,̂ Earkhurst & Horton L.LiP., or any other firm of nationally 
recognized bond counsel experienced in tax exempt prn ate activity bondfinancing selected by the 
Issuer. 

"Bond Documents" means this Indenture, the Loan Agreement, the Regulatory Agreement 
and the Tax Certificate, asjthe same may be amended, modified or supplemented from time to 
time, and any and all qther documents evidencing ,̂ securing or otherwise pertaining to the Bonds. 

"Bond Fund" rheahs the Fund created by Section 5.4 hereof 

"BondTOldittRepresentative" means (i) the Bank or any affiliate of the Bank, so long as 
the Bank or such alfiliafe owns 100% of the Bonds; (ii) i f neither the Bank nor any affiliate of 
Bank owns 100% of the Bonds, then (a) if and so long as one Holder holds a majority, in principal 
amount of all Outstanding Bonds, such Holder or a Person appointed to be the Bondholder 
Representative by such Holder; and (b) i f and so long as no one Holder owns a majority in principal 
amount of all Outstanding Bonds, the Holder at the time in question who holds the greatest 
principal amount"oftall Outstanding Bonds. As set forth in Section 5.1, in the event of any sale, 
transfer or other diS^sition any of the Bonds by the Bank or any Bank affiliate that owns the 
Bonds, the Bank shalK^psfer all Funds and Accounts to the custody of the Trustee. So long as 
the Bonds are not equatlly owned by different Holders, the Trustee shall determine the identity of 
each successor Bondholder Representative based on the criteria set forth in this definition and as 
reflected in the Bond Register, such determination to be conclusive absent manifest error. If the 
Outstanding Bonds are equally owned by different Holders, the Bondholder Representative shall 
be the Bondholder Representative designated by the Holders of a majority in principal amount of 
all Outstanding Bonds at the time in question and such designation shall be certified to the Trustee 
in writing by such Holders. The Trustee shall be provided written notice i f there is a change to 
the initial Bondholder Representative. 



"Bond Register" means the bond register maintained by the Bond Registrar pursuant to 
Section 2.9. 

"Bond Registrar" means BOKF, NA, a national banking association organized and 
existing under the laws of the United States of America, and any successor thereto appointed, 
qualified, and then acting as such under the provisions of this Indenture, and their respective 
successors and assigns. 

"Bond Year" means each one-year period ending December 31, provided that the first and 
last bond years may be short periods. ^ ^ K ^ 

"Bonds" has the meaning provided in the Recitals. 

"Borrower" has the meaning provided in the Recitals/* 

"Business Day" shall have the meaning giventto that term in the Lvian Agi cement. 

"Code" or "Internal Revenue Code" means the Interiial Revenue Code of 1986, as 
amended, and, with respect to a specific section thereof, such reference shall be deemed to include 
(a) the regulations promulgated by the United States Department of the Treasury under such 
section, (b) any successor provision of similar import herelfter enacted, (c) any corresponding 
provision of any subsequent Internal Revenue Code, and (d) the regulations promulgated under 
the provisions described in (b) and (c). ="=:f ^ 

"Collateral Assignment" means the Collateral A f f i ^ f f i f h t of Rights to Tax Credits and 
Partnership Interests of e^Mî ffl'i'c iKiewith from Borrower anW^eneral Partner. 

"Completion Pate" means the date showil^ t̂ e date required for substantial completion 
of construction of the Project in Schedule E to th^Eoan Agreement, or such later date as the 
Bondholder Representative'kpproves 

"@B!nptrolier" hieans the Comptroller of Public Accounts of the State. 

''"Condemnation'' or the phrase "eminent domain" as used herein shall include the taking 
or requisiti^^by Governmental Authority or by a person, firm, or corporation acting under 
govemmental^thority and a conveyance made under threat of such taking or requisition, and 
"Condemnation Award" shall mean payment for property condemned or conveyed under threat of 
Condemnation. 

"ConstructionlContract" has the meaning assigned to that term in the Loan Agreement. 

"Construction Term Maturity Date" has the meaning assigned to that term in the Loan 
Agreement. 

"Costs of Issuance" means costs to the extent incurred in connection with, and allocable 
to, the issuance of the Bonds within the meaning of Section 147(g) of the Code, including, for 
example, the following costs, but only to the extent incurred in connection with, and allocable to, 
the borrowing: underwriter's spread; counsel fees and expenses; financial advisory fees; fees paid 
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to an organization to evaluate the credit quality of the issue; trustee fees and expenses, paying 
agent fees; bond registrar, certification and authentication fees; printing costs for bonds and 
offering documents; accountant fees; public approvaf process costs, engineering and feasibility 
study costs, guarantee fees, other than for qualified guarantees (as defined in Section 1.148-4(1) of 
the Regulations) and similar costs. 

"Costs of Issuance Fund" means the fiind created by Section 5.9 hereof 

"Dated Date" means the date of this Indenture. 

"Default" means any event or occurrence which with notice; lapse of time, or expiration 
of any applicable cure period, would be an Event of Default. 

"Default Rate" means the interest rate equal to the lesser of (i) three percent (3%) in excess 
of the interest rate provided in the Bonds or (ii) the MaMffffmtXawful Rate. 

"Defeasance Collateral" shall have the meaning set forth in Section 7.1(1XB) hereof 

"Determination of Taxability" means a final judgment of*order of a court of original 
jurisdiction, a final order of any other court of competent jurisdiction, or a final ruling or decision 
of the Internal Revenue Service, in any such case to the effect that the interest on any of the Bonds 
(other than interest on any Bond for a period during which such Bond is held by a "substantial 
user", of any facility financed with the proceeds of the Bonds or a "related person to such a 
'substantial user,'" as such terms are used in Section 147(a) of the Code, and except as a result of 
any alternative minimum tax, preference tax, OF other similar tax) is not excludable from the gross 
income of the recipients thereof for federal income tax purposes. With respect to the foregoing, a 
judgment or order of a court or a ruling or decision of the Internal Revenue Service shall be 
considered final only i f no appeal or action for judicial review has been filed and the time for filing 
such appeal or action has expireti 

"Event of Default" means dn\ of those events defined as Events of Default by Section 8.1 
of this Indenture. \ 

"Extended Use Agreement" has the meaning give to such term in Section 12.8 hereof 
f" . 

"Facility" means the buildings and improvements located on the Land as they may now or 
from time to time exist. 

"Funds" means, collectively, the Bond Fund, the Project Fund, the Rebate Fund, the 
Revenue Fund, the Mortgage Recovery Fund, and the Costs of Issuance Fund. Each of the Funds, 
except the Costvof Issuance Fund, shall be maintained by the Trustee at the Bondholder 
Representative pursuant to the terms of this Indenture. 

"General Partner" has the meaning assigned to that term in the Loan Agreement. 

"Governmental Authority" has the meaning assigned to that term in the Loan Agreement. 
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"Gross Proceeds" means any proceeds, as defined in Section 1.148-l(b) of the 
Regulations, and any replacement proceeds, as defined in Section 1.148-1(c) of the Regulations, 
of the Bonds. 

"Hazardous Substances" has the meaning assigned to that term in the Mortgage. 

"Holder" means the Person in whose name a Bond is registered in the Bond Register. 

"Indenture" means this Trust Indenture, as the same may from time to time be amended 
or supplemented as herein provided. 

"Independent Accountant" means a certified public accountant or firm of certified public 
accountants selected by the Borrower registered and qualified to practice as such under the laws 
of the State, and not employed by the Issuer or the Borrower, except to perform independent audits 
of the books and records of either or both of them or other similar periodic reviews and to perform 
other independent services. 

"Independent Counsel" means any attornc\' acceptable to the Trustee. dul\ admitted to 
practice law before the highest court of any state or of the District of Columbil, who may be 
counsel to the Issuer but who may not be an officer or an employee of the Issuer. 

"Initial Bond" means the Initial Bond registered by the Comptroller and subsequently 
canceled and replaced by definitive Bonds for each maturity. 

"Interest Account" means an Accountiof tiie Bond Fuiid established pursuant to Section 
5.4 hereof 

"Investor's Letter" means a letter in the form of Exhibit C hereto and executed by the 
initial Holder and any subsequent transferees of the Bonds pursuant to Section 2.12 hereof 

"Issuer Fees" means an initial fee equal to 50 basis points of the bond principal amount, 
due and payable on the Closing Date, and the annual prorated amount payable January 1 of each 
year beginning January 1, 2017 to the Issuer for its (ordinary monitoring fees and expenses under 
the Indenture in an amount equal to the greatest of (a) .0003 times the amount of Bonds 
Outstanding on January 1 of each year, (b) $12 times the number of units in the Project, and (c) 
$1,200 per year.. 

"Land" has the meeming assigned to that term in the Loan Agreement. 

"Loan" has the meaning provided in the Recitals. 

"Loan Agreement" means the Loan Agreement dated of even date herewith by and among 
the Issuer, the Bank, as Bondholder Representative, and the Borrower, as the same may from time 
to time be amended, modified, or supplemented as provided therein and in this Indenture. 

"Loan Documents" means the Loan Agreement, the Note, the Mortgage, the Collateral 
Assignment, and assignments by Borrower to the Trustee of the Construction Contract, 
Architecture Contract, and Plans and Specifications and consents by the contracting parties to such 
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assignments, as the same may be amended modified, supplemented or assigned from time to time, 
and any and all other documents evidencing, securing or otherwise governing the Loan. 

"Maturity Date" means November 1, 2019, provided that i f the Construction Term 
Maturity Date is not extended as provided for in Section 4.2(e) of the Loan Agreement, in that • 
event, the Bonds shall be subject to the put option set forth in Section 3.5. 

"Maximum Lawful Rate" means the maximum non-usurious interest that at any time or 
from time to time may be contracted for, taken, reserved, charged, or received on the indebtedness 
under this Indenture under Chapter 1204, Texas Government Code^^Pamended, to the extent 
allowed by law, under such applicable laws that may hereafter be inSffect and that allow a higher 
maximum non-usurious interest rate than applicable laws now allow. 

"Mortgage" means the Construction LeaseholdjDeM^ of Trufft^?Security Agreement, 
Assignment of Leases and Rents and Fixture Filing of even date herewitl^Bm the Borrower as 
grantor to the trustee named therein for the benefit q^Me Issuer, and assignedlt^j^g Trustee, with 
respect to the Project, as the same may from tim^gtlJlme be arflnided, modified w||gpplemented 
as provided therein and in this Indenture. ^ 

"Mortgaged Property" has the meaning assigned to that term in the Mortgage. 

"Mortgage Recovery Fund" means the Fund created by Section 5.7 hereof 

"Net Foreclosure Proceeds" shall have the meaning set forth in the Mortgage. 

"Note" means the Promissory Note in the original principal amount of $11,500,000.00, 
made as of even date.l^ewith7*8pthe Borrowerato the order of the Issuer and assigned by the 
Issuer to the Trustee for the benefit of the Holder 

"Operations Office" with respect to the Trustee means the designated office of the 
Trustee or anplffiliate of the Trustee for the payment of interest and principal on the Bonds. 

"Ordinary Fees and Expenses" means the fees and expenses charged or incurred by the 
Trustee in the fiilfillment of its obligations hereunder, which are reimbursable to the Trustee from 
the Trust Estate, plus its indirect out-of-pocket expenses. 

"Outstanfling Bondsyor "Bonds Outstanding" means, as of the date of determination, 
all Bonds theretofOTHresu^pnd delivered under this Indenture except: 

(a) Bonds |lferetofore canceled by the Bond Registrar, the Paying Agent, or the Trustee 
or delivered to the Bond Registrar, the Paying Agent, or the Trustee for cancellation; 

(b) Bonds for which payment or redemption moneys or securities (as provided in 
Section 2.10 hereof or Article 7 hereof) shall have been theretofore deposited with the Trustee or 
the Paying Agent in trust for the Holders of such Bonds; provided, however, that i f such Bonds 
are to be redeemed, notice of such redemption shall have been duly given pursuant to this Indenture 
or irrevocable action shall have been taken to call such Bonds for redemption at a stated redemption 
date; and 
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(c) Bonds in exchange for or in lieu of which other Bonds shall have been 
issued and delivered pursuant to Section 2.7 hereof or other provisions of this Indenture; 

provided, however, that in determining whether the Holders of the requisite principal amount of 
Outstanding Bonds have given any request, demand, authorization, direction, notice, consent, or 
waiver hereunder. Bonds owned by the Borrower shall be disregarded and deemed not to be 
Outstanding Bonds (unless the Borrower owns all the Bonds otherwise outstanding, in which case 
they shall be deemed Outstanding), except that in determining whether the Trustee shall be 
protected in relying upon any such request, demand, authorization, direction, notice, consent, or 
waiver, only Bonds which the Trustee actually knows to be so owne^Klll*^e disregarded. 

"Paying Agent" means the Trustee or any other entity desi^a^. pursuant to this Indenture 
as the agent of the Issuer and the Trustee to receive and disbuge the ̂ ^^ipal of and premium, i f 
any, and interest on the Bonds. The parties agree that thfjrastee has^feignated Capital One, 
National Association as the Paying Agent so long as .Capital One, Natidffl^Association is the 
Holder of the Bonds. 

"Payment Date" has the meaning assigned to that-termiSthe Loan Agreement. 

"Permitted Investments" means, to the extent not prohibited by State law, the following: 

(a) certificates or interest=bearing notes or oBti^ions of the United States, or 
those for which the fiill faith and credit of the T ^litcd '^tites^p'pledged for the payment of 
principal and interest; % 

(b) investmentsiin any of theffijllowing obligations, provided such obligations 
are backed by the full faithiiand credit of t ^ United States: (a) direct obligations or fully 
guaranteed certificates of beneficial interFst-pf the Export-Import Bank of the United 
States, (b) debentures of the Federal H®sing Administration, (c) mortgage-backed 
securitiesg^the Government Nationa|^offgage Association, (d) certificates of beneficial 
intoffrW^lhe Farmers Home AdminilTration, (e) obligations of the Federal Financing 
J^lik, (f) pioject notes and local authority bonds of the United States Department of 
-Housing and Urban Development, or (g) obligations of the Private Export Funding Corp.; 

(c) investments in (a) senior obligations of the Federal Home Loan Bank 
System',, (b) participation certificates or senior debt obligations of the Federal Home Loan 
Mortgage Corporation, (c) mortgage-backed securities and senior debt obligations 
(excluding stripped mortgage securities that are valued greater than par on the portion of 
the unpaid principal) of the Federal National Mortgage Association or (d) senior debt 
obligations of the Student Loan Marketing Association; 

(d) repurchase agreements with primary dealers and/or banks rated "A" or 
better by either of the Rating Agencies collateralized with the obligations described in (a) 
or (b) above held by a third-party custodian (including those of the Trustee or an affiliate 
thereof); 

(e) money market mutual fiands (including such fiands of or managed by the 
Trustee or an affiliate of the Trustee) registered with the Securities Exchange Commission 
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"Project Fund" means the fiand created under Section 5.2 hereof 

"Oualified Project Costs" means the Project costs that are incurred no earlier than 60 
days prior to the Inducement Date (provided that such 60-day limitation does not apply to (a) any 
amount not in excess of $100,000 and (b) preliminary expenditures, as defined in Section 1.150-
2(f)(2) of the Regulations, that are not in excess of 20% of the sale proceeds of the Bonds) and no 
earlier than three years prior to the date reimbursed with proceeds of the Bonds, but in no event 
may such costs be incurred with respect to a portion of the Project that is placed in service, within 
the meaning of Section 1.150-2 of the Regulations, earlier than 18 months prior to the date the 
related costs are reimbursed with proceeds of the Bonds; provided thglWe^ costs are chargeable 
to a capital account with respect to the Project, (or would be so clttgeable either with a proper 
election by the Borrower or with the application of the definition of placed in service under Section 
1.150-2(c) of the Regulations) for federal income tax purpose; provided, however, that, only such 
portion of the interest accrued on the Bonds during, and̂ fees for a "qualified guarantee" (within 
the meaning of Section 1.154-4 of the Regulations) at^iutable to the penod ofj^the construction 
of the Project will constitute Qualified Project Cos^Hs bear the same ratio to'ajissuch interest or 
fees, as applicable, as the Qualified Project CostSjbFafffg^all Projlgt costs; and provided, however, 
that, i f any portion of the Project is being constructed by the Borrower or a Related Person to the 
Borrower (whether as a general contractor or a subcontractor), "Qualified Project Costs" include 
only (x) the actual out-of-pocket costs incurred by the Borrower or such Related Person in 
constructing the Project (or any portion thereof), (y) any reasonable fees for supervisory services 
actually rendered by the Borrower or such^iRelated^rson (but excluding any profit component) 
and (z) any overhead expenses incurred by the Borrowerfor such Related Person that are directly 
attributable to the work performed on the Project and dd^ottmclude, for example, intercompany 
profits resulting from memfes of an affiliated group (withimthe meaning of Section 1504 of the 
Code) participating in the' constriaction of the Proj^t or payments received by such Related Person 
due to early completion;of the Project (orany p6%ion t̂hereof). Qualified Project Costs do not 
include Costs of Issuance 

"Ratingjiigencies" trieans StandaM^sI*oor's Investment Services, a Division of The 
McGraWipill Comp^g^nc. oP^^pdy's Investors Service, Inc. 

#"^lHfebate Analyst"%^ns an^paccountant, law firm, or consultant experienced in the 
calculationlTf aibitrage rebalFlelected by the Borrower and acceptable to Issuer. 

"Rebateifiund" meansjihe fund so designated in Section 5.6 hereof into which the Trustee 
is to deposit with l^^ndholder Representative rebatable arbitrage paid by the Borrower. 

"Rebate Requirement" or "Rebate Amount" has the meaning ascribed in Section 1.148 
3(b) of the Regulations and generally means the excess as of any date of the fiiture value of all 
receipts on Nonpurpose Investments over the future value of all payments on Nonpurpose 
Investments all as defined and determined in accordance with Section 1.148 3 of the Regulations. 

"Record Date" means with respect to any Payment Date, (a) the close of business on the 
15"' day of the month (whether or not a Business Day) prior to such Payment Date or (b) if there 
is a default in payment of interest and principal due on such Payment Date, a Special Record Date 
(as defined in the Bonds) and payment date for the payment of such defaulted interest established 
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by the Trustee by notice mailed by the Trustee; such notice shall be mailed not less than fifteen 
(15) days preceding the applicable special payment date, to the Holders as set forth in the Bond 
Register at the close of business on the Special Record Date. 

"Record Date Holders" has the meaning provided in Section 2.2(7) of this Indenture. 

"Recovery Proceeds" means the proceeds of any insurance recovery or Condemnation 
Award less amounts reimbursed to the Borrower, the Trustee, and the Issuer for expenses incurred 
in connection therewith. ^ 

"Redemption or Purchase Account" means an Account of the Bond Fund established 
pursuant to Section 5.4 hereof. 

"Regulations" means the applicable temporary ojififffll Income Tax Regulations issued 
pursuant to sections 103 and 141 through 150 of th^JCcfde. " Any reference to any specific 
Regulation shall also mean, as appropriate, any temporary or final Income lax Regulation 
designed to supplement, amend or replace the spegiil^egulat%i referenced. 

"Regulatory Agreement" means the Regulatof^ndJlhd Use Restriction Agreement of 
even date herewith, among the Borrower, the Issuer, and the^^tee, as the same may be amended, 
modified or supplemented from time to teiein accordance wilHjhe terms thereof 

"Related Person" means a "related'^flBl^'ithin the meaning of section 144(a)(3) of the 
.Code.- % 

"Represent ative" means any officer o f l f f i Issuer or j l f the General Partner, or any other 
Person at any time designated to act on behalf of t ie Issuer or the Borrower, as the case may be, 
as evidenced by a written certificate furnished to s^chi)ther party and the Trustee containing the 
specimen signature of such Person and signed for t^Issuer by any officer or for the Borrower by 
any officer of the General Partner. The Trustee may'conclusively presume that a Person designated 
in a written certificate filed with it as a Repfffaitative is a Representative until such time as the 
Issuer qrithe Borrower, as the case may be, files with it a written certificate satisfying the above 
requirements, identifying a different "Person or Persons to act in such capacity. 

"Requirements" shall have the meaning assigned to that term in the Loan Agreement. 

"Resolufiipn&,means the resolution adopted by the board of the Issuer on , 2017. 

"Responsible^Opifcer" means any person duly authorized and designated by the Trustee, 
the Bond Registrar, orifhe Paying Agent to act on its behalf in carrying out the applicable duties 
and powers of such entity as set forth in this Indenture; any action required by the Trustee, the 
Bond Registrar, or the Paying Agent under this Indenture may be taken by a Responsible Officer. 

"Revenue Fund" means the Fund designated in Section 5.3 hereof 

"Securities Act" has the meaning provided in Section 2.12 hereof 

"Sponsor" means the City of Austin, Texas. 
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"State" means the State of Texas. 

"Subordinated Bond Interest Account" means an Account of the Bond Fund established 
pursuant to Section 5.4 hereof 

"Subordinated Bond Principal Account" means an Account of the Bond Fund 
established pursuant to Section 5.4 hereof 

"Subordinated Bond Redemption or Purchase Account" means an Account of the Bond 
Fund established pursuant to Section 5.4 hereof 

"Subordinated Bonds" means Bonds which are purchased by or at the written direction 
of Borrower with the consent of the Bondholder Representative pursuant to Section 2.9(9) hereof 

"Tax Certificate" means the Federal Tax Certificate dated the date of closing executed by 
the Issuer. 

"Tax Credits" means the federal low income housing tax credits allocated to the Project 
pursuant to Section 42 of the Code (and which are referred to Is the Low-Income Housing Tax 
Credit in the Loan Agreement). 

"Title Company" means Heritage Title Company of Austin. Inĉ  

"Title Policy" has the meaning assigned to that term in the Loan Agreement. 

"Treasury" means the I 'nitcd States Department of the Treasury, and any successor to its 
functions. 

"Trustee" means BOKF, NA, a national banking association organized and existing under 
the laws of the United States of America and authorized to accept and execute trusts of the 
character set out herein, and anyaco-Trustee or successor Trustee appointed, qualified, and then 
acting as such under the provisions of tliis Indenture, together with their respective successors and 
assigns. 

"Trust Estate" means the Tnilt Estate as described and set forth in the Granting Clauses 
hereof 

"Unassigrild Issuer's Rights" means (a) all of the Issuer's right, title and interest in and 
to all reimbursement, costs, expenses and indemnification, (b) all rights of the Issuer to receive the 
Issuer's Fee and any Rebate Amount, (c) all rights of the Issuer to receive notices, reports and 
other statements and to make any determination and to grant any approval or consent to anything 
in this Indenture, the Loan Agreement, the Regulatory Agreement and the Loan Documents 
requiring the determination, consent or approval of the Issuer (but, as to the Loan Documents, only 
to the extent of the Issuer's Unassigned Issuer's Rights, as defined therein), (d) all rights of the 
Issuer of access to the Mortgaged Property and documents related thereto and to specifically 
enforce the representations, warranties, covenants and agreements of the Borrower set forth in the 
Tax Ciertificate and in the Regulatory Agreement, (e) any and all rights, remedies and limitations 
of liability of the Issuer set forth in this Indenture, the Loan Agreement, the Regulatory Agreement 
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and the Loan Documents, as applicable, regarding (1) the negotiability, registration and transfer of 
the Bonds, (2) the loss or destruction of the Bonds, (3 ) the limited liability of the Issuer as provided 
in the Act, the Loan Agreement, the Regulatory Agreement and the Loan Documents, (4) the 
maintenance of insurance by the Borrower, (5) no liability of the Issuer to third parties, and (6) no 
warranties of suitability or merchantability by the Issuer, (f) all rights of the Issuer in connection 
with any amendment to or modification of this Indenture, the Loan Agreement, the Regulatory 
Agreement and the Loan Documents (but, as to the Loan Documents, only to the extent of the 
Issuer's Unassigned Issuer's Rights, as defined therein), and (g) any and all limitations of the 
Issuer's liability and the Issuer's disclaimers of warranties set forth in this Indenture, the 
Regulatory Agreement or the Loan Agreement, and the Issuer's right to inspect and audit the 
books, records and permits of the Borrower and the Mortgaged Property. 

"Yield" of (1) any Investment has the meaning set forth in Section 1.148-5 of the 
Regulations, and (2) the Bonds has the meaning set forth iniSection 1.148-4 of the Regulations. 

Section 1.2. Rules of Interpretation. 

(1) This Indenture shall be governed by and construed in accordance with the 
laws and judicial decisions of the State, except as they may be preempted by Federal rules, 
regulations, arid laws applicable to the Issuer. References in this Indenture and the other 
Bond Documents to particular sections of the Internal Revenue Code, the Uniform 
Commercial Code, or any other legislation, rule, or regulation shall be deemed to refer also 
to any successor sections therefo or other re-designation for codification purposes. The 
Issuer and the Trustee expressly acknowledge and agree that any judicial action to enforce 
any rights of the Issuer lander this Indenture may be brought and maintained at the option 
of the acting party in any state district court in the State having jurisdiction over the matter 
or in the United States District Court for my district in the State having jurisdiction over 
the matter or in any United States Bankrl^cy Court in any case involving or having 
jurisdiction over the Boilowet or o\ ci the Project. ^ 

(2) References in this Indenture to any particular article, section, or subdivision 
hereof are to the designated article, section, or subdivision of this Indenture as originally 
executed -

(3) All accounting terms not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting principles; and all 
computations provided for herein shall be made in accordance with generally accepted 
accounting principles consistently applied and applied on the same basis as in prior years. 

(4) The Table of Contents and titles of articles and sections herein are for 
convenience of reference only and are not a part of this Indenture and shall not define or 
limit the provisions hereof 

(5) Unless the context hereof clearly requires otherwise, the singular shall 
include the plural and vice versa and the masculine shall include the feminine gender and 
neuter state and vice versa. ' 
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(6) Articles, sections, subsections, and clauses mentioned by number only are 
those so numbered which are contained in this Indenture. 

(7) Any opinion of counsel called for herein shall be a written opinion of such 
counsel. 

(8) Every "request," "order," "demand," "direction," "application," 
"appointment," "notice," "statement," "certificate," "consent," or similar action under this 
Indenture by any party shall, unless the form of such issuance iSgSpecifically provided, be 
in writing signed by a duly authorized representative of suchjgpi^ft^ith a duly authorized 
signature. 

(9) The terms "hereby", "hereof, "heret^^ "herein", "hereunder" and any 
similar terms refer to this Indenture, and the term "hereafter" shall mean after, and the term 
"heretofore" shall mean before, the date of adoptiWffS&tliis IndenUire. 

(10) Words of the masculine gend^shall mean̂ and include correlative words of 
the female gender and the neuter genderŝ  anE^^rds im^ij ing the singular number shall 
mean and include the plural number and vice v e ^ ^ ^ ^ ' 

(11) Words importing the redemption of â Bond or the calling of a Bond for 
redemption do not include or connote the pa\mcnt of such Bond at its stated maturity or 
the purchase of such Bond. 

(12) References in this Indenture ito particular sections of the Code, the Act or 
any other legislation=shall«be deemed to refer also to any successor sections thereto or other 
re-designationiOT codification purposes, m 

(13) Tltekterms "receipt", "received", "recovery", "recovered" and any similar 
terms,^hgiijjised in this Indenture with respect to moneys or payments due the Issuer, shall 
be MeWll^Plfer to theipassage of physical possession and control of such moneys and 
pdpnents to thUHMer, iheTOwners of the Bonds or the Trustee on its behalf 

(14) All reSlgnces herein to time shall be to the prevailing Central time. 

(15) All ref^nces in this Indenture to "counsel fees," "attorney fees," or the like 
shall mean and includFfeeis and disbursements of in-house or outside counsel, whether or 
not suit is instituted, and including fees and disbursements preparatory to and during trial 
and appeal and in any bankruptcy or arbitration proceeding. 

ARTICLE 2 

THE BONDS 

Section 2.1. Authorized Amount and Form of Bonds. Bonds secured by this Indenture 
shall be issued in fially registered form without coupons and in substantially the form set forth 
herein with such appropriate variations, omissions, and insertions as are permitted or required by 
this Indenture, and in accordance with the fiarther provisions of this Article 2. The maximum 
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aggregate principal amount of Bonds that shall be issued hereunder shall be $ 11,500,000.00, unless 
duplicate Bonds are issued as provided in Section 2.7 hereof or 2.12 hereof. The Bonds, together 
with the Certificate of Authentication, the form of Assignment, and the registration information 
thereon, shall be in substantially the forms found at Exhibit B hereto. 

Section 2.2. Issuance of Bonds. The Bonds shall: 

(1) be dated as of the Dated Date; 

(2) be initially issued and delivered as fiiUy regist^ptb^nds without coupons, 
in the minimum denominations of $ 100,000 or any amoun^f ftcludiilg cents) in excess of 
$100,000; except that a Bond may be exchanged after redernption or purchase for a Bond 
in the Authorized Denomination of less than $ 100,000 to the Ixfent necessary to represent 
the unredeemed portion of such Bond; 

(3) be designated Series 2017 Bonds; 

(4) except for the Initial Bond'wfiii^hall bigflombered TA-1, the Bonds shall 
be numbered from R-1 upwards in chronologiM^rdSf ofTlelivery for each respective 
series of Bonds with such number being preceded Byftch designation as the Trustee shall 
determine; 

(5) mature on the Maturity DMef and «hall be subjlef to the put option pursuant 
to Section 3.5 of this Indenture; % # 

(6) shall bearimterest from ft^ond Clo^ng Date at the rates provided for in 
the Bonds; provided that the. interest ratefon the Bonds will be increased to a per annum 
rate equal tortheiDefault Rate both prospe^^dy and retroactively to the date on which a 
Determination of Taxabilityion the Bonds sftU be applicable, and the Borrower shall pay 
to the Holders promptlymporrdeniani^pphterest due retroactively; 

(7) be payable in such coin or currency of the United States of America as at 
the_time of payment is legal tender for payment of public and private debts, at the 
Operations Office of the Trustee or Paying Agent, except that interest on the Bonds will be 
paySfjlif ither by instriiction to the depositary or by check mailed on the Payment Date by 
the TrufE^o the Holders of such Bonds on the applicable Record Date (the "Record Date 
Holders"*iiMefined in the form of Bond set forth in Exhibit B hereto) at the last addresses 
thereof as shown in the Bond Register on the applicable Record Date; and, i f the Bonds are 
not in book-entry form, the principal of and any premium on any Bonds shall be payable 
at the Operatidhs Office of the Trustee without presentation and surrender of the Bonds 
except for the final principal payment; and 

(8) be subject to redemption upon the terms and conditions and at the 
redemption prices specified in Article 3 hereof 

(9) Notwithstanding anything contained herein to the contrary, during" any 
period of time that the Note bears interest at the Default Rate or late charges are due under 
Section 4.3(5) of the Loan Agreement, the Bonds shall also bear interest at the Default Rate 

-16-



including any late charges under Section 4.3(5) of the Loan Agreement and during any 
period of time that the Note bears interest at the rate described in Section 7.14 of the Loan 
Agreement, the Bonds shall also bear interest at such rate; provided that in no event shall 
the interest rate on the Bonds including any late charges due under Section 4.3(5) of the 
Loan Agreement exceed the Maximum Lawfial Rate. Late charges due under Section 
4.3(5) of the Loan Agreement are in addition to the Default Rate. If the date for payment 
of the principal of, premium, i f any, or interest on the Bonds shall be a day which is not a 
Business Day, then the date for such payment shall be the next succeeding day which is a 
Business Day, and payment on such later date shall have the ŝ ê force and effect as i f 
made on the nominal date of payment. Any Holder of at least^lfW0,pOO principal amount 
of any Bonds (or a lesser amount of such Bonds i f such Qgttg constitute all the Bonds at 
the time Outstanding), upon payment by the Holder of thWcSfttiof wire transfers, may file 
with the Trustee an instrument satisfactory to the Trusfee not less than five (5) days prior 
to the applicable Record Date requesting the int^QL amounts payable by the Trustee to 
such Holder be paid either by instruction to^Hl depositary or by transferring by wire 
transfer in immediately available funds, on iffiday such payment is due^^^jirgount to be 
distributed to such Holder to a designatedfgSWint mainiteied by such Holiyat any bank 
in the United States. The designa;tion so given^^be^ffective unless and*until rescinded 
in writing by the Holder at least five (5) days pr i^^J the Record Date for the Payment 
Date to which such rescission is designated to apply " The Trustee shall pay all amounts 
payable by the Trustee hereunder to such Holder by transfer directly to said designated 
bank in accordance with the provisionssofoany such instrument. All payments so made 
shall be valid and effective to satisfy and«diseharge the liability upon such Bonds. 
Notwithstanding the foregoing, all paymentssof pnncipakof and interest on and/or premium 
on the Bonds payable on the Matunty Date; or any date of redemption (other than pursuant 
Section 3.5 hereof) shall only be payablciupon presentation of the Bonds maturing, being 
redeemed a1 the Operations Office -

Section 2.3. Execution (1) Bond%shall|fe signed by, or executed with the facsimile or 
manual s i g ^ ^ f i l l f , the President, Vice PrUifSht or Treasurer of the Issuer and attested by the 
facsimile^manual signature of Secretary or Assistant Secretary. In case any officer of the Issuer 
whoseflgpature or whose facsimile signature shall appear on any Bonds shall cease to be such 
officer Before the delivery of such Bonds, such signature or such facsimile shall nevertheless be 
valid and sufficient for all purposes, the same as i f such officer had remained in office until such 
delivery, and also .any Bond may be signed by such persons as at the actual time of the execution 
of such Bond shallifte the projfer officers to sign such Bond although at the date of delivery of such 
Bond such persons m|r> n̂ottHave been such officers. 

(2) rfTHE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER, THE 

PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON WHICH ARE PAYABLE SOLELY FROM THE PLEDGED 

RECEIPTS OR FROM ANY OTHER MONEYS MADE AVAILABLE TO THE ISSUER FOR SUCH PURPOSE FROM 

THE TRUST ESTATE; PROVIDED, HOWEVER, THAT UNDER THIS INDENTURE, THE ISSUER HAS 

RESERVED TO ITSELF, A N D HAS NOT PLEDGED OR ASSIGNED, T H E UNASSIGNED ISSUER'S RIGHTS. 

THE BONDS DO NOT CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR CONSTITUTIONAL 

PROVISION, A N INDEBTEDNESS, A N O B L I G A T I O N OR A L O A N OF CREDIT OF T H E STATE, T H E SPONSOR 

OR A N Y OTHER M U N I C I P A L I T Y , COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR 

SUBDIVISION OF T H E STATE. T H E B O N D S DO N O T CREATE A M O R A L O B L I G A T I O N O N T H E PART OF 
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THE STATE, THE SPONSOR OR ANY OTHER MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR 
POLITICAL CORPORATION OR SUBDIVISION OF THE STATE AND EACH OF SUCH ENTITIES IS PROHIBITED 
FROM MAKING A N Y PAYMENTS WITH RESPECT TO THE BONDS. THE ISSUER HAS NO TAXING POWER. 

THE BONDS ARE ISSUED UNDER CHAPTER 394, TEXAS LOCAL GOVERNMENT CODE, AS AMENDED. 

Section 2.4. Registration and Authentication. No Bond shall be valid or obligatory for 
any purpose or be entitled to any security or benefit under this Indenture unless a certificate of 
authentication or registration on such Bond, substantially in the form set forth in Exhibit B hereto, 
shall have been duly executed manually by a Responsible Officer of the^Bond Registrar or, with 
respect to the Initial Bond, the Comptroller, respectively. Certjficftls^^of authentication or 
registration on different Bonds need not be signed by the same pe^Si. The Bond Registrar shall 
authenticate the signatures of officers of the Issuer on each Boj#(oA|^than the Initial Bond) by 
execution of the certificate of authentication on the Bond; andjpie ceSiMjate of authentication so 
executed on each Bond shall be conclusive evidence that it .has" been auTlMticated and delivered 
under this Indenture. '"^ 

Section 2.5. Conditions Precedent to th#Dlliyerv of^Bonds. Upon tĥ |@^Sfcution and 
delivery of this Indenture and delivery of the purchasg^ffige o^MPBpnds, the IssijpTshall execute 
and deliver the Bonds to the Bond Registrar, and the BofH^^istrar shall authenticate the Bonds 
(other than the Initial Bond that bears the^gertificate of regisfr^^n of the Comptroller) for delivery 
from time to time as required by this IndeSfae-ZIhe Bond Regiffc^ shall deliver the Initial Bond 
to or upon the order of the purchaser of thR^Mlsiat such time d^ffl|y*be directed by the Issuer. 
Concurrently with the delivery of the Bondslthe Tmflffashall havejeceived the following: 

(1) originAexecuted counterpjrts of thcTloah Agreement, the Note (endorsed 
to the Trustee), thyT^@Mtificate, and fffis Indenturf; 

(2) of oripnal executed ̂ joriterparts of the Mortgage, the Regulatory 
Agreement, and U^^^fi^MtogyStatementT' with evidence of recording and filing or 
evideneeithatithev williRrecoiSei^WfilSd as appropriate; 

(3) tMBj,extentl^]airjd by the Bondholder Representative and identified in 
imting to the Trus?^|as it ma^ifect the Title Company to provide to the Trustee), copies 
of^gginal executed^punterpffis of all Loan Documents not specifically referred to in 
para^phs (1) and (2)robove; 

(4) a cop.y'duly certified, of the Resolution passed by the governing body of 
the Issuer, app8|ang the execution and delivery of this Indenture, the Loan Agreement and 
the Regulatory^greement and the issuance of the Bonds; 

(5) a request and authorization (which may be part of a certificate of the Issuer) 
to the Trustee on behalf of the Issuer, signed by the Representative of the Issuer, to deliver 
the Bonds to the purchaser identified upon payment to the Trustee for the account of the 
Issuer of a specified sum and payment of the Costs of Issuance; 

(6) the opinion of counsel to the Borrower in the form required by Bond 
Counsel and counsel to the Bondholder Representative, addressed to the Issuer, the Trustee, 
the Borrower, and the Bondholder Representative; 
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(7) the opinion of Bond Counsel, addressed to the Issuer, the Trustee, and the 
Bondholder Representative, to the effect that (a) the Bonds have been duly and validly 
issued, and (b) the interest on the Bonds is excludable from gross income of the Holder 
thereof for federal income tax purposes, subject to the customary assumptions and 
qualifications; 

(8) an original of an Investor's Letter executed by the Bondholder 
Representative and addressed to the Trustee and the Issuer, in the form of Exhibit C hereto; 

(9) the approving opinion of the Attorney Genera^fithe State approving the 
Bonds; and 

(10) any other documents or opinions whichs'the Tfultee, the Issuer, or Bond 
Counsel may reasonably require. * i 

Section 2.6. No Additional Bonds. No additional Bonds may be issued hereunder. 

By delivery of the opinion required under subparagraph (7) Bond Counsel shall be deemed 
to have approved the form and content lofethe opinion delivered to the Trustee with respect to 
subparagraph (6). By delivery of the executed Loan Agreement, the Bondholder Representative 
shall be deemed to have approved the form and content of the items delivered to the Trustee 
pursuant to subparagraphs (6), (7), (9) and (10). 

Section 2.7. Mutilat^dr Lost, or Dest^pd Bonds In case any Bond issued hereunder 
shall become mutilatedr^f be destroyed or lost, thljssuer shall, i f not then prohibited by law, cause 
to be executed, and.the Bond Registrar shall auther^feate and deliver, a new Bond of like amount, 
series. Maturity Date, and;tenor, in-exchange and stitution for and upon cancellation of any 
such mutilated^^ond, or in lieu oif arid i^ljbMjlptio^ for ^^Y such Bond destroyed or lost, upon 
the Holder's paying the reasonable expenses¥Wcharges of the Bond Registrar and the Issuer and, 
in the cap'of a Bond "destroyed or lost, the Holder's filing with the Bond Registrar of evidence 
satisfafpry to the Bond Registrar and thetTrustee that such Bond was destroyed or lost, and of the 
Hol3er's^x)wnership thereof, and furnishing the Borrower, the Issuer, the Trustee, and the Bond 
Registrar with indemnity satisfactory to them. If the mutilated, destroyed, or lost Bond has already 
matured or been called for redemption in accordance with its terms, it shall not be necessary to 
issue a new Bond prior (o payment. 

Section 2.8. Ownership of Bonds. The Issuer, the Trustee, the Bond Registrar, and 
Paying Agent may deSm and treat the Holder of any Bond, whether or not such Bond shall be 
overdue, as the absolute owner of such Bond for the purpose of receiving payment thereof and for 
all other purposes whatsoever, and the Issuer (or any agent thereof), the Trustee, the Bond 
Registrar, and the Paying Agent shall not be affected by any notice to the contrary. 

' Section 2.9. Registration, Transfer, and Exchange of Registered Bonds. 

(1) The Bond Registrar shall, at the expense of the Borrower, prepare, execute, 
and authenticate fiiUy registered Bonds (other than the Initial Bond), and shall cause to be 
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kept at the designated corporate trust office of the Bond Registrar (which will be the 
Operations Office for the Trustee i f it is the Bond Registrar) a Bond Register in which, 
subject to such reasonable regulations as the Bond Registrar may prescribe, the Trustee or 
the Bond Registrar shall provide for the registration of Bonds and the registration of 
transfers of Bonds. The Bond Registrar shall contain a record of every Bond, including 
bond number and principal amount at any time registered by the Bond Registrar (or, in the 
case of the Initial Bond, the Comptroller) or authenticated hereunder, together with the 
name and address of the Holder thereof, the date of registration or authentication, the date 
of transfer or payment, and such other matters as are appropriatgjibr the Bond Register in 
the estimation of the Issuer, Bond Registrar and the Trustee.^i^^^''*^ 

(2) The transfer of each Bond is subject t o ^ ^ i f l | t i o n by the Holder thereof 
only upon compliance with the conditions for registratiOT of transfer imposed on the Holder 
under this Section 2.9 and Section 2.12 hereo^AUpon surrender of any Bond at the 
operations office of the Bond Registrar, the IjJlSr shall execute ( i f necessary), and the 
Bond Registrar shall authenticate and delivgrffn the name of the designated transferee or 
transferees (but not registered in blank or tffl^^arer" or ̂ jjmilar designation), one or more 
new Bonds of any Authorized DenominatioiWMfe.a li|i*leries and aggregate principal • 
amount, having the same stated maturity and interfsl i.iie. 

(3) At the option of tftf^gl^er. Bonds mapffi^xchanged for other Bonds of 
any Authorized Denomination(s) o^ri^^J^jss and aggreg^^rincipal amount and stated 
maturity, upon surrender of the Bondllo beW|l|nged at th^perations office of the Bond 
Registrar, and upon payment of the taxes, i f any, hereinafter referred to. Whenever any 
Bonds are so surrendered for exchangl|#tfe Issuer l l l f l execute (if necessary), and the 
Bond Registrar iShalT authenticate and dlliver, the Bonds which the Holder making the 
exchange is entitled to receive. 

(4) All Bonds deliveredin exchange for or upon transfer of Bonds shall be valid 
special^Juyhrnited obligations of the Issuer evidencing the same debt, and entitled to the 
sanie benefitsiunder this Indenture, as the Bonds surrendered for such exchange or transfer. 

(5) Registration of the transfer of a Bond may be made on the Bond Register 
bjH^^older in person or by the Holder's attorney duly authorized in writing. Every Bond 
presen^^pr surrendered for registration of transfer or exchange shall (i) be accompanied 
by evideri_ce:.of compliance with the provisions of Section 2.12 hereof, and (ii) be duly 
endorsed oy=&e.£ccompanied by a written instrument or instruments of transfer, in the form 
printed on thPBlffl or in another form satisfactory to the Bond Registrar, duly executed 
and with guarjifty of signature of the Holder thereof or his, her or its attorney duly 
authorized in writing, and (iii) include written instructions as to the details of the transfer 
of the Bond. 

(6) No service charge shall be made to the Holder for any registration, transfer, 
or exchange, but the Bond Registrar and the Trustee shall require payment of a sum 
sufficient to cover any tax, fee, or other governmental charge that may be imposed in 
connection with any transfer or exchange of Bonds, other than exchanges expressly 

-20-



provided in this Indenture to be made without expense or without charge to Holders, and 
any legal or unusual costs of transfers and lost bonds. 

(7) Subject to the provisions of subsection (8) below, the Bond Registrar shall 
endeavor to comply with rules applicable to transfer agents registered with the Securities 
and Exchange Commission as to the 72-hour "turnaround" standard established for the 
transfer of registered corporate securities. 

(8) The Bond Registrar shall not be required (a) to Jransfer or exchange any 
Bond during a period beginning at the opening of business 1^llys^before the day of the 
mailing of a notice of redemption or purchase of Bonds und#*this Indenture and ending at 
the close of business on the day of such mailing or (b) toji^^fer or exchange any Bond so 
selected for redemption or purchase in whole or in part. 

(9) Bonds purchased by the BorrowgrfSPfffty Related P^ffih (to the extent that 
a Responsible Officer is given written notice by the Borrower that a Person is a Related 
Person) shall be cancelled, unless the Issueriand the Trustee receive the written^ consent of 
the Bondholder Representative and an opinion of Bond Counsel to the effect that such 
purchase will not adversely affect the exclusion of interest on the Bonds from gross income 
for federal income tax purposes; and the Bond Registrarfshall register any Bonds purchased 
by any other Person at the writteri direction or request of the Borrower in the name of such 
Person with the written consent of the Bondholder RepresenMive, and such Bonds shall 
be deemed to be "Subordinated Bonds"~'-The Borrower shall provide written notice to 
the Trustee of any transfer of the Bonds pursuant to this Section 2.9(9) and the Trustee 
shall note on the BondiRegister that suchdfBonds are Subordinated Bonds. In the absence 
of such wntten notice from the Borrows, the Trustee may presume that a purchase or 
transfer is not being made pursuant to this%ection 2.9(9). 

Section 2.10. Nonpresentment of Bonds. I#fhe event any Bond shall not be presented for 
payment when the pnncipal, premium, i f any,- or purchase price thereof becomes due, i f ftinds 
sufficient^® pay such Bond or the purchase price thereof shall have been paid to the Trustee (or 
the Paying Agent (if any)) for the benefit of the registered owner thereof, all liability of the Issuer 
to th€7^^red owner thereof for thejpayment of such Bond or the purchase price thereof shall 
forthwithl^sg, terminate, ai^be completely discharged, and thereupon it shall be the duty of the 
Trustee or oth^gaying Agen^J) hold such fiand or fiinds, without liability for interest thereon, for 
the benefit of the Holder of s^h Bond, who shall thereafter be restricted exclusively to such fiind 
or fiands, for any claim of whatever nature on his part under this Indenture or on, or with respect 
to, said Bond. Any such moneys still held by the Trustee (or other Paying Agerit, i f any) after two 
years from the date ontwhich such amount was paid to the Trustee or other Paying Agent, shall 
first, i f and to the extent permitted by State law, be paid to the Trustee or other Paying Agent, to 
the extent of any amounts owed by the Borrower hereunder, and any remaining balance shall be 
paid to the Borrower and shall be discharged from the trust and all liability of the Paying Agent or 
the Trustee with respect to such funds shall cease; and the owner of such Bond shall thereafter be 
entitled to look only to the Borrower for payment, and the Borrower shall not be liable for any 
interest thereon. If any Bond purchased in accordance with Section 3.1 hereof is not presented for 
payment when the purchase price thereof becomes due, i f fiands sufficient to pay such purchase 
price shall have been paid to the Trustee (or the Paying Agent (if any)) for the benefit of the 
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registered owner thereof, the Trustee or the Bond Registrar shall authenticate and deliver a new 
Bond of like amount, series. Maturity Date, and tenor, but bearing a number not 
contemporaneously Outstanding, in substitution for such Bond or the principal amount thereof so 
subject to purchase. 

Section 2.11. Disposition of Bonds. Whenever any Outstanding Bond shall be delivered 
to the Bond Registrar or the Trustee for cancellation pursuant to this Indenture, upon payment of 
the principal amount and interest represented thereby or for replacement pursuant to Section 2.7 
hereof or transfer pursuant to Section 2.9 hereof, such Bond shall be canceled and disposed of by 
the Bond Registrar or the Trustee, as the case may be, in accordance with its applicable policies, 
and counterparts of a certificate of cancellation evidencing such cancellation shall be fiamished by 
the Bond Registrar, or the Trustee, as the case may be, to the Issuer and the Bond Registrar or the 
Trustee, as the case may be, from time to time, upon written request, and in accordance with the 
Bond Registrar's or the Trustee's policies. 

Section 2.12. Restrictions on Transfer. Bonds*br interests in Bonds rria^etransferred (i) 
to any subsidiary, affiliate or parent of the Bank; (ii)to any PersokfoUowing receip^fthe Trustee 
and the Issuer of evidence that each such Bond is rate^^^ o i^ l le r (or its equiv|lent) by one of 
the Rating Agencies, following delivery to the Trustee^^fflhe Issuer of an opinion of Bond 
Counsel to the effect that the exemption of the Bonds or anylBjorities evidenced thereby from the 
registration requirements of the Securities Act of 1933, as aiffWigd (the "Securities Act"), and 
the exemption of this Indenture from quahfieation. under the TWyrfdenture Act of 1939, as 
amended, will not be impaired as a result of such timsfen and an fpinion of Bond Counsel that 
such transfer will not adversely affect the exclusion*of interest accrued on the Bonds from the 
calculation of gross income of the Holders thereof for federal income tax purposes; (iii) to an 
"accredited investor" J | P H S ^ ^ n Rule 501(a)(1), (2); (3), (7), or (8) of Regulation D 
promulgated under thS^gurities 5*0); or (iv) to a (Qualified Institutional Buyer (as defined in Rule 
144A promulgated under the Secuijes Act). 

The Bond RegS^tehall not fefiMgr ariy'trahsfer or exchange of any Bonds or any interests therein 
pursuantf#§ectiofflBB|ii)^ ( i i iT^^y) above unless a Holder's prospective transferee delivers to 
the Tmsfee and the Issu^^M,nves1^§lletter substantially in the form set forth in Exhibit C hereto. 
Theilssuer and the Trustee^^l be eritilled to rely, without any fiarther inquiry, on any investor's 
letter delivered to them and I f f i l l be fully protected in registering any transfer or exchange of any 
Bonds in reliance on any suc^fivestor's letter. ANY SUCH HOLDER DESIRING TO EFFECT 
SUCH TRANSFER SHALL ^GREE TO INDEMNIFY THE BORROWER, THE ISSUER, THE 
TRUSTEE, THE PAYING AGENT, AND THE BOND REGISTRAR FROM AND AGAINST 
ANY AND ALL LIABILITY, COST OR EXPENSE (INCLUDING ATTORNEYS' FEES) 
THAT MAY RESULT IF THE REPRESENTATIONS CONTAINED IN SUCH INVESTOR'S 
LETTER ARE FALSE IN ANY MATERIAL RESPECT. The Trustee or the Bond Registrar, as 
the case may be, are authorized and directed to put a stop order on the Bond Registry in regard to 
the foregoing restrictions on the transfer of the Bonds. 

The Bond Registrar will have no obligation or duty to monitor, determine or inquire as to 
compliance with any restrictioris on transfer imposed under this Indenture or under applicable law 
with respect to any restrictions other than to require delivery of such certificates and other 
documentation or evidence as are expressly required by, and, to do so, i f and when expressly 
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Borrower, the Bondholder Representative, the Holders, or the Issuer may from time to time 
designate in writing to the Trustee. 

Section 4.6. Access to Bond Register. At reasonable times and under reasonable 
regulations established by the Bond Registrar, the Bond Register or a copy thereof may be 
inspected and copied by the Borrower, the Issuer, the Trustee, or the Holders of ten percent (10%) 
or more in principal amount of the then Outstanding Bonds (or a designated representative thereof), 
such authority of any such designated representative to be evidenced to the reasonable satisfaction 
of the Bond Registrar. Except as otherwise may be provided by law, thg^Bond Register shall not 
be deemed a public record and shall not be made available for inspecti|fffyfcthe public, unless and 
until notice to the contrary is given to the Bond Registrar by thF'Issuer and the Bondholder 
Representative. 

Section 4.7. Rights Under Loan Agreement. T ^ L d l r i Agreeiiirii,sets forth covenants 
and obligations of the Issuer and the Borrower, and refefeiiSe is hereby ma^^o the same for a 
detailed statement of said covenants and obligatiofff. The Issuer agrees TS^^pperate in the 
enforcement of all covenants and obligations o&I^MprrowAunder the Loaiv^^^reement and 
agrees that the Trustee and the Bondholder Represen^ixe ma^lnforce all rigl^yof the Issuer 
(other than the Unassigned Issuer's Rights) and all obligal^^pf the Borrower under and pursuant 
to the Loan Agreement in theiir respective names and on befflf 'of the Holders, whether or not the 
Issuer has undertaken to enforce such i ights and obligations. 

Section 4.8. Rights Under Mortgage. (1) The Issuer acknowledges that it has assigned 
its interest in and to the Mortgage, other than the Unassigned Issuer's Rights, to the Trustee under 
this Indenture and that such instrument fiarther secures payment of the Loan, interest thereon, and 
amounts due under certain othfer̂ ^Qan Documents, and reference is hereby made to the same for a 
detailed statement of the obligations of the partiesltiiereto. 

' (2) Subject to the tenris of thl ' Mortgage, the Loan Agreement and the 
Regulatory Agreement, unless aii-Everif of DeQlWexists under the Loan Documents, the Borrower 
shall be permitted to possess, use,̂ and enjoy tEe Mortgaged Property and to receive and use the 
issues profits of the Mortgaged Property. 

Section 4.9. Tax GovenantsiRelating to the Bonds. 

(1) The Isftier shall not use, permit the use of, or omit to use Gross Proceeds 
or any other amou^i(pr any property the acquisition, construction, or improvement of which is 
to be financed or refil^Md'directly or indirectly with Gross Proceeds) in a manner which, i f made 
or omitted, respectivelffwould cause the interest on the Bonds to become includable in the gross 
income, as defined in section 61 of the Code, of the owners thereof for federal income tax purposes. 
Without limiting the generality of the foregoing, unless and until the Issuer shall have received a 
written opinion of Bond Counsel to the effect that failure to comply with such covenant will not 
adversely affect the exemption from federal income tax of the interest on the Bonds, the Issuer 
shall comply with each of the specific covenants in this Section. 

(2) The Issuer shall not direct or make any investment of the proceeds of the 
Bonds or any other fiands of the Issuer in a manner which would result in the Bonds becoming 
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"arbitrage bonds" within the meaning of section 148 of the Code or "hedge bonds" within the 
meaning of section 149 of the Code. In the event the Issuer or the Borrower is of the opinion that 
it is necessary to restrict or limit the Yield on the investment of any money paid to or held by the 
Trustee hereunder in order to avoid classification of the Bonds as "arbitrage bonds" or "hedge 
bonds," the Issuer or the Borrower may issue to the Trustee a written instrument to such effect 
(along with appropriate written instructions), in which event the Trustee will take such action as 
is necessary to effect such written instructions so to restrict or limit the Yield on such investment 
in accordance with such instrument and instructions, irrespective of whether the Trustee shares 
such opinion. The Trustee may conclusively rely upon any such insJ|uctions and shall' not be 
responsible for any loss resulting from investment of any monc\ hefrffireunder in accordance 
with such instructions. 

(3) Except to the extent permitted by^^ction ^ ^ ( b ) of the Code and 
Regulations and rulings thereunder, the Issuer shall not take^oftiit to tal^^ijaction which would 
cause the Bonds to be federally guaranteed within the meani"^ of section r49(b) of the Code and 
the Regulations and rulings thereunder. 

(4) The Issuer shall timely file or cause ̂ l e jimely filed the information 
required by section 149(e) of the Code with the S ecretary o j i y Treasury on such form and in such 
place as such Secretary may prescribe. 

(5) The Issuer hereby directs the Borrowei to make elections permitted or 
required pursuant to the provisions of the Code or the i^cgulatioffs, as it deems necessary or 
appropriate in connection with the Bonds. 

Section 4.10. Change in Law. To the ex;t|nt that published rulings of the Internal Revenue 
Service, or amendmentsrto the Codejor the ReguMions modify the covenants of the Issuer or the 
Trustee which are set forthiin this Indenture or whichjare necessary for interest on any issue of the 
Bonds to be excludable from gross=income for f^eral income tax purposes, at the Borrower's 
expense thejjpsjje and the Issuer will comply^^ith such modifications to the extent advised in 
writing byiff5ifd°CbunselsS0 to doiand to the extent such required actions are within the scope of 
their rcgpctive duties and obligations. -

Siifi|n4.11. INDEMNIFICATION. THE BORROWER SHALL INDEMNIFY 
THE TRUSTEE OR ANY PREDECESSOR TRUSTEE AND THEIR AGENTS FOR, AND 
TO HOLD TB^^HARMLESS AGAINST, ANY AND ALL LOSS, DAMAGE, CLAIMS, 
LIABILITY 0 # | ^ E N S E , ARISING OUT OF OR IN CONNECTION WITH THE 
ACCEPTANCE OR ADMINISTRATION OF THE TRUST OR TRUSTS HEREUNDER, 
INCLUDING THE COSTS AND EXPENSES OF DEFENDING ITSELF AGAINST ANY 
CLAIM (WHETHER ASSERTED BY THE BORROWER, OR ANY HOLDER OR ANY 
OTHER PERSON) OR LIABILITY IN CONNECTION WITH ENFORCING THE 
PROVISIONS OF THIS SECTION, EXCEPT TO THE EXTENT THAT SUCH LOSS, 
DAMAGE, CLAIM LIABILITY OR EXPENSE HAS BEEN ADJUDICATED BY A 
COURT OF COMPETENT JURISDICTION IN A FINAL, NON-APPEALABLE 
JUDGMENT TO HAVE BEEN DUE TO THE TRUSTEE'S (OR ANY OF ITS AGENT'S) 
OWN NEGLIGENCE OR WILLFUL MISCONDUCT. 
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Section 4.12. Program Investment 

The proceeds of the Bonds are to be used to finance the Project. With respect to the Bonds: 

(a) At least 95 percent of all obligations acquired with the proceeds of the Bonds, by 
amount of cost outstanding, will be evidences of loans to a substantial number of persons 
representing the general public, loans to exempt persons, or loans to provide housing and related 
facilities, or any combination of the foregoing. 

(b) At least 95 percent of all amounts received by the Issuer with respect to the Bonds 
will be used for one or more of the following purposes: to make loans to provide housing, to pay 
the principal or interest or otherwise to service the debt on the Bonds; to reimburse the Issuer or 
to pay for administrative costs of issuing such obligations; or to redeem or retire such Bonds of 
the Issuer at the next earliest possible date of redemption.^^ \ 

(c) Any person or any related party, as£fefined in section 1 150-1 of thg Treasury 
Regulations, as amended, from whom the Issuer mffy^^uire o^gations, shall ndtf^Tsuant to an 
arrangement, formal or informal, purchase the Issuer'P^^s^miiffl»amount relatecrto the amount 
of the obligations to be acquired from such person by the%suci 

(d) The Issuer does not waivWtTTe right to tre ii I IK I» in Agreement as a program 
investment. 

ARTI<§.E5 

TT \ 1 )s AND ^fcoUNTS 

Section 5 1 - Trust Funds Pledged and Assigned to the Trustee. All payments, revenues, 
and incom^receivable by the Issuer under the Loan Agreement and Note and pledged and assigned 
by thi|||^denture to the Trustee, together with the balance of the Trust Estate, (i) shall be paid 
direeti^to the Trustee, whieh»shall, ineaecordance with the second paragraph of this Section 5.1, 
deposit such funds in the Funds and Accounts established at the Bondholder Representative and 
(ii) subject to the provisions of Section 8.6 hereof, shall be deposited by the Trustee in the Funds 
and the Accounts described in this Article 5. Such fiands so deposited shall be held in trust for the 
purposes set forth herein, and; except as otherwise provided herein, shall not be subject to any lien, 
levy, garnishment, or attachment by any creditor of the Issuer or the Borrower nor shall they be 
siibject to any assignment or hypothecation by the Borrower. Moneys deposited with the Trustee 
at the Bondholder Representative as described in this Article 5 shall be maintained at and 
administered by the Trustee in trust, and pending application in accordance with the provisions of 
this Article 5 shall be subject to a lien and charge in favor of the Holders until applied as hereinafter 
provided. Subject to receipt of the necessary information from the Paying Agent, i f it is not the 
Trustee, or the Bondholder Representative, the Trustee shall at all times maintain accurate records 
of deposits into and withdrawals from and transfers among such Funds and the day of receipt of 
such deposits, Avithdrawals, and transfers. In addition, each Fund shall constitute a segregated trust 
account or accounts maintained by the Trustee, segregated from all other funds of the Trustee, and 
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shall be established at the Bondholder Representative in the name of the Trustee (or the Borrower, 
as may be applicable), bearing the designation provided below with a qualifier indicating such 
fiind is held with respect to the Bonds. The Trustee shall not deposit into such Funds any moneys 
other than as provided in this Indenture or the Loan Agreement. 

As long as the Bank (or any affiliate of the Bank) is the Holder of all the Bonds, all the 
Funds and Accounts established under this Article 5, and all moneys and investments held in such 
Funds and Accounts, except the Costs of Issuance Fund, shall be deposited in accounts established 
at the Bank in the name of the Trustee for the benefit of the Holders of the Bonds, and the Bank 
shall be the custodian of such Funds and Accounts for and on behal^Wfee,Trustee (which shall 
control the Funds and Accounts in the manner provided in this Inde&re). The Bank as custodian 
shall have no beneficial ownership in the Funds and AccountgylrilSicapacity as custodian, the 
Bank shall fiimish to the Trustee and the Issuer such reports aW statemfjts^and other information 
reasonably requested by the Trustee or the Issuer as shA^alltw the Trustee and the Issuer to 
perform their respective duties under the Indenture. In|^nneSion with the fiiU and final payment 
of the Bonds, at the direction of the Trustee and thg^orrower^ Jhe Bank shall trlnsfe^pthe Funds 
and Accounts (and all moneys and investments heff^^ein) to l ie Trustee. 

Prior to any sale, transfer or other disposition o f ^ f f l ^ f the Bonds by the Bank (or any 
affiliate of the Bank who is the Holder of the Bonds), the Tirii-siec shall maintain the Funds and 
Accounts at the Bondholder Representatn e 

Section 5.2. Project Fund; Disbutsemcnt of Proiect Fundsr 

(1) A special trust fund is hereby created and designated the Project Fund. The 
proceeds of theBcmds (lessfany amounts^epresenting proceeds of the Bonds deposited in 
the Costs of^Issliance Fundj and any otheî amounts deposited by the Borrower shall be 
deposited with the:Trustee on the Bond Cloljli^ Date for deposit in the Project Fund. 

^^|2)::- .No moneys shall be disbursed from the Project Fund until the Trustee shall 
l\av'e~received:eyidence of the recordation of the Mortgage and the Regulatory Agreement 
in the real property records of Trayis County, Texas. The Trustee may conclusively rely 

*^°u^iiany email notice from the Title Company responsible for recording the Mortgage and 
thd*^^latory Agreement as evidence of such recordation. 

l3)--_ Upon ^isfaction of the requirements of this Section 5.2 and receipt from 
the Borrowi^|,(a)jp^ritten requisition in the form of Exhibit A hereto, which requisition 
shall include Borrower's certification that not less than 95% of the fiands representing 
proceeds of Bpnds, including investment earnings, requisitioned will be expended for 
Qualified Project Costs that have not previously been paid or reimbursed and (b) written 
consent to such disbursement by the Bondholder Representative which will be provided 
according to the provisions regarding disbursement of fiands from the Project Fund to the 
Borrower contained in the Loan Agreement, the Trustee shall promptly disburse all 
amounts requested in such requisition from fiinds in the Project Fund to the Borrower; 
provided, however, that disbursements from the Project Fund that qualify as Qualified 
Project Costs to pay scheduled interest payments on the Bonds prior to the Completion 
Date will not require the consent of the Bondholder Representative, until (i) the aggregate 

-31-



of the Disbursements (as defined in the Loan Agreement) from the Project Fund prior to 
the Construction Term Maturity Date (without giving effect to any extension thereof) for 
payment of scheduled interest payments payable prior to the Construction Term Maturity 
Date total the sum of $812,667 or (ii) the Bondholder Representative gives the Trustee 
written notice that the Bondholder Representative's consent to any fiarther such 
Disbursement is required, whichever is first. Until the Trustee receives written notice from 
the Bondholder Representative to the contrary, the Trustee may assume that the consent of 
the Bondholder Representative is required for the disbursement of fiands fromjhe Project 
Fund. 

(4) Neither the Trustee nor the Issuer shall be rgs^nsible for the application by 
the Borrower of moneys disbursed to the Borrower (if myT^piey is disbursed thereto) in 
accordance with this Section 5.2. 

(5) All requisitions in the form provided^ by this InlSitoe and all other 
statements, orders, certifications, and approvals received by the Trusteipl^^quired by this 
Article as conditions of payment from the Project Fund^rnay be conclusi^S^^lied upon 
by the Trustee, and shall be retained by the Trustee, subject at all reaspHable times to 
examination by the Borrower, the Issuer, the Bondholder Representative, and the agents 
and representatives thereof 

(6) Without duplication of the terms and requirements of the Loan Agreement, 
all costs incurred in connection with the requisition and disbursement of fiinds from the 
Project Fund, including but not limited to the cost of the Project Engineer and updates to 
the Title Policy, shaiyre-paid by the Borrower. 

(7) j i f c or after 4 j l fiiU and fin%payment of the Bonds, all amounts remaining 
on deposit in the Project ¥md representin^ipbunts deposited by the Borrower shall be 
paid to the Borrow'^ppon^ffltten request of the Borrower. 

Seeti^'5f3^BReyenue ftirid A spccml trust fiand is hereby created and designated the 
RevenuelFund. '~ • ^ 

^(1) DepoliSito thejRevenue Fund. All Basic Payments under the provisions of 
the no^^greement gffl the Note are assigned by the Issuer to the Trustee pursuant to this 
Indent^ygr monthl>0feposit to the Revenue Fund. 

(2) ""^fcefflSf Revenue Fund. Provided no Event of Default has occurred and is 
continuing, fiin^Fbn deposit in the Revenue Fund shall be distributed at least monthly by 
the Trustee as follows: 

FIRST: to the Principal Account of the Bond Fund in an amount equal to the 
principal due on the next Payment Date, i f any, other than Subordinated Bonds, and 
to the Interest Account of the Bond Fund in an amount equal to the interest due on 
the next Payment Date, other than Subordinated Bonds; 
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SECOND: to the Rebate Fund, the amount calculated as due with respect to 
a particular Bond Year by the Rebate Analyst (to the extent written notice of such 
amount has been provided by the Borrower to the Trustee); 

THIRD: to the Issuer, the amount of its Issuer Administration Fee then due. 
Trustee, the amount of its Ordinary Fees and Expenses then due, i f any, and then to 
the Rebate Analyst, the reasonable fees and expenses as billed and due to it for 
services hereunder; 

FOURTH: to the Administration Account of toPfiShd Fund, 1/12th of the 
Rebate Analyst's Fee and to the Trustee and the I s ^ ^ , the Additional Charges of 
the Trustee and the Issuer, as applicable, whi^^H^llriot been paid pursuant to 
Section 4.3 of the Loan Agreement; 

FIFTH: to the Subordinated Bond Interest Account of^^Bond Fund in an 
amount equal to the interest due on the next gayment Date, 'ijfeiy^and to the 
Subordinated Bond Principal Account of the Bond Fund in an amdTOFequal to the 
principal due on the next Payment Date. # 

On December 15 of each year (or such other time as approved by the Bondholder 
Representative) and provided that sufficient amounts have been deposited in the Revenue 
Fund to enable the Trustee to make all deposits (or arrears in deposits) required above, 
amounts on deposit in the Revenue Fund shall be disbursed by the Trustee to the Borrower 
or at the Borrower's ̂ quest may be used as a credit against its payment obligations under 
the Note. M 

Section 5 4 Bond Fund A special trust fiand is hereby created by the Trustee and 
designated the Bond Fund The bond Fund shall contain (i) the Interest Account, (ii) the Principal 
Account, (ill) the Redemption or Purchase Account, (iv) the Subordinated Bond Interest Account, 
(v) the SubordinatediBond Principal Account; (vi) the Subordinated Bond Redemption or Purchase 
Acco""*̂  -nnd (vii) the-^dministration Account. 

* (1) I n t e r n Accoipt. The Trustee shall deposit to the Interest Account 
mdff^^ransferred from the Revenue Fund as provided in Section 5.3 hereof Moneys in 
the Iri^pst^ Account fflall be used to pay interest on the Bonds other than Subordinated 
Bonds aŝ uh .̂ The '^^stee shall also deposit to the Interest Account the proceeds, if any, 
from the B(Mtito.bffllised for interest as provided in Section 5.2(3) hereof 

(2) principal Account. The Trustee shall deposit to the Principal Account 
moneys transferred from the Revenue Fund as provided in Section 5.3 hereof Moneys in 
the Principal Account shall be used to pay principal of and sinking fiind installments on 
the Bonds other than Subordinated Bonds when due. 

(3) Redemption or Purchase Account. The Trustee shall deposit to the 
Redemption or Purchase Account any amounts of fiands transferred or deposited to effect 
redemption (other than fiands used for mandatory sinking fiand redemption) or purchase of 
Bonds other than Subordinated Bonds pursuant to Article 3 hereof Moneys on deposit in 
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the Redemption or Purchase Account shall be used for redemption or purchase of Bonds 
other than Subordinated Bonds pursuant to the provisions of Article 3 hereof 

(4) Subordinated Bond Interest Account. The Trustee shall deposit to the 
Subordinated Bond Interest Account moneys transferred from the Revenue Fund or any 
other Fund as specified herein to the extent available for payment of interest on the 
Subordinated Bonds. Any moneys in the Subordinated Bond Interest Account shall be 
used>to pay interest on the Subordinated Bonds when due. 

(5) Subordinated Bond Principal Account. TheiErustee shall deposit to the 
Subordinated Bond Principal Account moneys transferred from the Revenue Fund or any 
other Fund as specified herein to the extent available for payment of principal on the 
Subordinated Bonds. Any moneys in the Subordinated Bond-Principal Account shall be 
used to pay principal on the Subordinated Bonds when due. 

(6) Subordinated Bond Redeniption or Purchase AccSuM^ The Trustee 
shall deposit to the Subordinated Bond Redi^pjion or %rchase AccouriffByfamounts of 
funds transferred or deposited to effect redemp^njoth^lhan fiands used for the periodic 
payment of principal) or purchase of the Subordin8|dffionds. Any moneys on deposit in 
the Subordinated Bond Redemption or Purchase Account shall be used for redemption or 
purchase of Subordinated Bonds. 

(7) Administration Account The Trustee shall deposit to the Administration 
Account amounts of fiands transferred^or depositedato. effect the payment of the Rebate 
Analyst's Fee and to»the Trustee and theilpuer, the Additional Charges of the Trustee and 
the Issuer, as apglicablc v\hich have nojbeen paid*pursuant to Section 4.3 of the Loan 
Agreement 1 

Section 5.5. Deposit of Funds jvith Paving^gent. 

^^ps^l) It the Trustee is not th¥^Paying Agent, the Trustee shall fransfer and remit 
sums from the S l i d Fund to t[p P̂ ŷî ig Agent, on or before the Business Day immediately 
priQT to each Payment Date o^pfiarity Date, from the balance then on hand in the Bond 
Furt^ufficient to pay all principal, interest and redemption premiums then due on the 
Bon^^MThe Paying Agent shall hold in trust for the Holders of such Bonds all sums so 
transfencd to it until paid to such Holders or otherwise disposed of as herein provided. 

(2) The?Trustee will cause any Paying Agent which is not the Trustee or the 
Bondholder Representative to execute and deliver to it an instrument in which such Paying 
Agent shall a^ee with the Trustee, subject to the provisions of this Section 5.5, that such 
Paying Agent will: 

(A) hold all sums held by it for the payment of principal of (and 
premium, i f any) or interest on Bonds in trust for the benefit of the Holders of such 
Bonds until such sums shall be paid to such Holders or otherwise disposed of as 
herein provided; and 
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(B) at any time during the continuance of any Event of Default in the 
making of any such payment of principal (and premium, i f any) or interest, upon 
the written request of the Trustee forthwith pay to the Trustee all sums so held in 
trust by such Paying Agent. The Trustee, acting as Paying Agent, shall also be 
bound by the terms of the foregoing requirements. 

Section 5.6. Rebate Fund. 

(1) The Trustee shall establish and maintain a fiand separate from any other fiand 
established and maintained hereunder, designated as the Rebate Fund. The money 
deposited to the Rebate Fund, together with all investments thereof and investment income 
therefrom, shall be held in trust separately and apart from the other fiands held hereunder 
and applied solely as provided in this Section, unless in the opinion of Bond Counsel failure 
to make such application will not adversely affect^y excludabilil \ finm jross income of 
interest on the Bonds under the Code. 

(2) The Trustee shall deposit j ) f l^nsfer t(fithe credit oi ihejfejdunt of the 
Rebate Fund each amount paid to the Trustee of moneys ffom other fiinds oĵ accounts that 
the Trustee is authorized to transfer to the Rebate Fund. The Trustee shall credit all 
earnings and debit all losses from the investment of money held for the account of the 
Rebate Fund to such fiand. 

(3) The Trustee, on beiial f o I theilssuer at the written direction of the Borrower, 
shall withdraw from the Rebate Fund and pay to the United States of America the 
appropriate portioi|gg^^e Rebate Amount (determined by the Rebate Analyst) in the 
amount, to the place and in the manner required by Section 148(f) of the Code, the 
Regulations, affl|rulings f^^under. All ^ : ;h payments shall be made by the Trustee for 
the account^ridl^^e nangfof the Issuer ffldfshall be paid by check mailed by certified 
United States maiFf t tonj lg i fMe to the appropriate Internal Revenue 
Servig^Mt§L(and, i ^^^opr iK^^^^^an ied by Internal Revenue Service Form 8038-
T^^repW^lJ^^e B o ^ ^ ^ r on behaff of the Issuer and executed by the Issuer and such 

j^Her statemenflf^^lanations or forms required pursuant to the Regulations or other 
'ffi%mal Revenue SetTice promulgations provided to it by or on behalf of Borrower). 

' ^J i^ The i rustee shall preserve all statements, forms and explanations received 
from thSlftrrower, the Rebate Analyst or the Issuer pursuant to this Section and all records 
of transacfif>ns m the Rebate Fund until six (6) years after the discharge of the Bonds. 

(5) The Trustee may conclusively rely on the information provided and the 
instructions an^ forms prepared by or on behalf of the Borrower with regard to any actions 
to be taken by it, including payments to be made, pursuant to this Section and shall have 
no liability for any consequences of any failure of the Borrower to supply accurate or 
sufficient instructions or to compute correctly any payment due pursuant to this Section. 
The Trustee and the Issuer shall have no responsibility or duty to perform any rebate 
calculation or to expend its own fiands to make any rebate payments. The Borrower has 
assumed the obligation to calculate and pay rebate amounts. 

-35-



(6) If at any time during the term of this Indenture the Borrower, the Issuer or 
the Trustee shall desire to take any actiori that would otherwise be prohibited by the terms 
of this Section, such Person shall be permitted to take such action i f it shall first obtain and 
provide at the expense of the Borrower to the other Persons named herein an opinion of 
Bond Counsel to the effect that such action shall not adversely affect the excludability of 
interest on the Bonds from gross income of the owners of any such Tax-Exempt Bond for 
federal income tax purposes and shall be in compliance with the laws of the State. 

(7) Notwithstanding any other provision of this Indenture, the obligation to pay 
rebatable arbitrage to the United States of America and to comply with all other 
requirements of this Section shall survive the defeasance or payment in fiiU of the Bonds 
until such obligation is fially discharged. Any amounts remaining after such obligation is 
fially discharged shall be released to the Borrower. 

Section 5.7. Mortgage Recoverv Fund. 

(1) The Trustee shall establish and maintain %special trual fun^^trate from 
any other Fund established and maintained hereunder designated as the Morg&ge Recovery 
Fund. 

(2) In the event there is damage, destruction, or Condemnation of the Project, 
the Recovery Proceeds shall be deposited in the Mortgage Recovery Fund and shall be 
disbursed in the following order of priority: (a) to pay or reimburse the Borrower for the 
costs of repairing or replacing the Project subject to the requirements provided in paragraph 
(6) below; (b) to the extent required or»permitted by Section 6.5 of the Loan Agreement, 
or i f the Borrower fails to comply with the requirements of paragraph (6) below, to redeem 
or purchase Bonds, in whole or in part, or to pay the principal of and interest on the Bonds 
upon the acceleration of the maturity thereof; (c) to pay or reimburse the Trustee for any 
outstanding Ordinary Fees and Expenses or Additional Charges then due and owed; (d) to 
make payments of principal and interest on the Bonds; and (e) to pay Additional Charges. 
The Trustee's use of Recovery Proceeds is fiarther subject to the provisioris of paragraph 
(4) below. No such amounts (except proceeds of business interruption or rental loss 
insurance) shall be allocated to pay Subordinated Bonds until all Bonds other than 
Subordinated Bonds have been paid in fiall or are no longer Outstanding. 

(3) In the ev ent of a foreclosure of the Mortgage, the Net Foreclosure Proceeds 
realized from the foreclosure sale shall be deposited in the Mortgage Recovery Fund and 
shall be withdrawn and disbursed by the Trustee to: (a) redeem Bonds, in whole; (b) make 
payments of principal and interest on the Bonds or other amounts due under the Loan 
Documents; or (c) pay Additional Charges. The Trustee's use of Net Foreclosure Proceeds 
pursuant to clause (c) is subject to the provisions of paragraph (4) below. No such amounts 
shall be allocated to pay Subordinated Bonds until all Bonds other than Subordinated 
Bonds have been paid in fiall or are no longer Outstanding. 

(4) Moneys in the Mortgage Recovery Fund shall be transferred by the Trustee 
to the Bond Fund to pay principal of, premium and interest on the Bonds when due to the 
extent fiinds are not otherwise available to make payment on the Bonds when due. No 
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such amounts shall be allocated to pay Subordinated Bonds until all Bonds other than 
Subordinated Bonds have been paid in ftiU or are no longer Outstanding. 

(5) In the event moneys (other than Recovery Proceeds) are deposited in the 
Mortgage Recovery Fund pursuant to the Mortgage, such moneys shall be disbursed in the 
manner set forth in paragraph (3) above. 

(6) (A) Amounts in the Mortgage Recovery Fund shall be applied to pay or 
reimburse the Borrower for the costs of repairing or replacing the Project only i f the 
following conditions are satisfied: 

(i) The Trustee shall have been fiamished a written confirmation 
from the Bondholder Representativerthat the conditions contained in 
Section 6.4 of the Loan AgreementJiave«lbeen satisfied or waived; 

(ii) The Borrowewflhall have provided the Bondholder 
Representative a constructigriptatement itemizing the fiall cj l l jof the repair 
or restoration (the "ConstfuctionlSXatemlnt"): p"' 

(iii) The Recovery Proce^sato be deposited in the Mortgage 
Recovery Fund to pay for such repair orarestoration must be sufficient, as 
certified by the Borrower, to complete such repair or restoration as stated in 
the Construction Statement, or the Borrower must deposit in the Mortgage 
Recovery Fund the net difference pnor to commencing repair or restoration; 

(iv) Disbursements from th#Mortgage Recovery Fund to pay the 
cost of such repair or restoration shall be made not more frequently than 
twice a month for restoratiomwork completed and in place pursuant to the 
constructionriending procedures and conditions contairied in Sections 6.4 
and 6_5 ofjhe Loan Agreement, and 

(v) ' " ^ t f he Borrower submits a written requisition in the form of 
ExHibi| A her|j|gstrid the Bondholder Representative gives its written 
approHliOf sucpfequisition. 

(B) All requisitions in the form attached as Exhibit A hereto and all other 
si ii(.iiK nts, orllrs, certifications, and approvals received by the Trustee, as required 
!•>> tills Article as conditions of payment from the Mortgage Recovery Fund, may 
be conclusively relied upon by the Trustee, and shall be retained by the Trustee, 
subject at all reasonable times to examination by the Borrower (so long as the Loan 
Agreement shall remain in force and effect), the Issuer, and the agents and 
representatives of each of them. 

(C) In the event that the Borrower does not deliver a Completion 
Certificate within ninety (90) days of the deposit of fiands into the Mortgage 
Recovery Fund in accordance with the terms and schedule set forth above, the 
Trustee shall, after thirty (30) days' written notice from the Bondholder 
Representative to the Borrower of such failure and continuance of such failure at 
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the end of such period, either disburse moneys in the Mortgage Recovery Fund, 
including retainage for the payment of costs of repairing or replacing the Project or 
disburse moneys in the Mortgage Recovery Fund in accordance with written 
instructions from Bondholder Representative. 

(D) Upon the completion of the repair or replacement of the Project (as 
evidenced by a certificate of the Borrower), the accumulated retainage shall be 
disbursed to the Borrower and the balance in the Mortgage Recovery Fund, shall 
be disbursed to the Borrower. 

Section 5.8. • RESERVED. 

Section 5.9. Costs of Issuance Fund. A special t ^ ^ ftMBsJiereby created by the 
Trustee and designated the Costs of Issuance Fund (the "Cost QMssuaniH^und"). There shall be 
deposited to the credit of the Costs of Issuance Fund ^lplf t*of "the Bond Closing. The Trustee 
shall first disburse proceeds of the Bonds; includingWnvestment earnings, andfigcond disburse 
Borrower's equity contribution in such Fund upot^Mitten direction of the Issuer and receipt of 
written approval by the Bondholder Representative t(?U^or reimburse the Borro^pet for Costs of 
Issuance. Any proceeds of the Bonds, including investlient-earnings, in the Costs of Issuance 
Fund on the ninetieth (90th) day following the Bond Closing Date shall be transferred to the Project 
Fund, and any balance of the Borrower's Ifuky^contribution shall be returned to the Borrower free 
and clear of any lien thereon or pledge therMiW^ated by this Indenturejipon receipt by the Trustee 
of a written certification from the Bondholder Representative that liramounts then owing under 
and with respect to the Bond have been paid. 

Section 5.10. Interest^ariied on Funds. The interest earned from the investment of 
money held by the '^^ee in e ^ f t j f the Funds and the Accounts created under this Article 5 
(other than the Rebate FWd)^shall iffire to the benel^of the Borrower and shall be retained in such 
separate Fund or Accounted apptijl'as a credit agffinst the payment next due into such separate 
Fund or AccQ^il 

.Section 5 11 Final BalanUffcJJpQ" the deposit with the Trustee of moneys sufficient to 
pay all principal of, premium, if any,''^ilhterest on the Bonds, and upon satisfaction of all claims 
against the^|lgier hereunder and underthe Loan Documents, including any rebate obligation, and 
all fees, chaffg, and expenses of the Trustee, the Bond Registrar, the Issuer, and any Paying Agent 
which are propWy due and payable hereunder, or upon the making of adequate provisions for the 
payment of such amounts as'permitted hereby, all moneys remaining in all Funds, except: (1) 
moneys necessary to payiprmcipal of, premium, i f any, and interest on the Bonds, or the purchase 
price of Bonds due in accordance with Section 3.1(3) which moneys shall be held by the Trustee 
to be paid to the Holders; and (2) moneys, i f any, set aside pursuant to Section 5.6 hereof, shall be 
remitted to the Borrower. 

ARTICLE 6 

ESfVESTMENTS 

Section 6.1. Investments by the Trustee. 
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(1) Moneys held hereunder by the Trustee at the Bondholder Representative in 
the Funds shall, as nearly as may be practicable, be invested by the Trustee, unless an 
Event of Default known to the Trustee has occurred and is continuing under the Loan 
Agreement or other Loan Documents, (a) upon the written direction of the Borrower and 
approved in writing by the Bondholder Representative if required by (j) of the definition 
of Permitted Investments (which direction shall specify the amount thereof to be so 
invested), in Permitted Investments maturing on or before the Business Day immediately 
prior to the day such amounts are required and in the amounts required, to enable the 
Trustee to make payments due hereunder on the Bonds or otherwise, but in no event longer 
than 180 days (unless approved in writing by the Bondholder Representative) or (b) if no 
direction is provided to the Trustee pursuant to (l)(a) above, the Trustee will invest such 
moneys in the Goldman Sachs Financial Square Government Fund (CUSIP No. 
381456836). If the foregoing fiind ceases to be available or is not a Permitted Investment 
hereunder, the Trustee shall invest such fiinds Jri money market fgnds that qualify as 
Permitted Investments based upon written dirj^ibn from the Borro^J^hen there is no 
Default which is continuing known to the^^istee, or̂ în the event Sffiower^does give 
written instructions or is prohibited to do s^*il||jPermitt^Tnvestment asll | i led in (e) of 
the definition of the term Permitted Investmeftk^r jp^aiy other investment which is 
approved in writing delivered to the Trustee by the'B^Jholder Representative, as provided 
in (j) in the definition of Permitte^ilnyestments. The Trustee is authorized to implement its 
automated cash investment systei^^^sure that cash on hand i j invested, and to charge 
its normal cash management fee%wl'i^^may be deducted from income earned on 
investments. The Trustee may purchBp fromW^Ujo itselfBr an affiliate, as principal or 
agent, securities hereuî authorized. Tl^^r^gfle slill^Jibfe responsible for any fiands held 
by the Bank pursuanllto Section 5.1. JF'' 

(2) The Truste^pall sell and r%uce to cash a sufficient portion of investments 
under the provisions^f thi^ection whene\^rtie cash balance in the Fund for which the 
investment was madeM^riliiip^ittforit^ requirements. Securities so purchased 
as animvestment of md^^shall be^M&By the Trustee or its custodian, shall be registered 
in the name of the TrustS^^r the custodian or the nominee of either i f registration is 

Ifequired, and shall be deen^^i^ l l times a part of the applicable Fund, and the interest 
aeemmg thereon and any prolfrealized from such investments shall be credited to the 
Fund from which the investment was made, subject to any transfer to another Fund as 
herein"provided. Any loss resulting from such investment shall be charged to the Fund 
from whieh^e investrnent was made, and in the event such loss reduces the amount held 
in such FuriftfeloyTthe amount required to be deposited in such Fund, the Trustee shall 
request the Boff^er to transfer to the Trustee for deposit into such Fund at the Bondholder 
Representative'the amount required to restore amounts in such Fund to the required 
amount. The Trustee shall not be liable for any loss incurred from the purchase or sale of 
any investment in accordance with directions given by the Borrower or the Bondholder 
Representative under this Section 6.1 or in accordance with subparagraph (1) above, except 
for any loss which has been adjudicated by court of competent jurisdiction in a final non
appealable judgment to have resulted from the Trustee's (or its employees) negligence or 
willfial misconduct in not following the investment instructions provided herein. The 
Trustee shall not be held accountable for the Bonds being deemed "arbitrage bonds" i f it 
makes investments pursuant to the instructions given to it in this Section 6.1. 
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(3) The Trustee may purchase from or sell to itself, or through any affiliated 
company, as principal or agent, securities herein authorized. 

(4) Although the Issuer and the Borrower each recognizes that it may obtain a 
broker confirmation with respect to the investment of monies in any fiand or account (or a 
written statement containing comparable information) at no additional cost, the Issuer and 
the Borrower hereby agree that confirmations of Permitted Investments are not required to 
be issued by the Trustee for any month in which a monthly statement is rendered. No 
statement need be rendered for any fund or account for any month i f no activity occurred 
in such fiand or account during such month. 

(5) The Trustee may rely on the directions gjtl^^^rrower given as provided 
above as to the suitability, the legality and the complia^e wifPflfe terms of this Indenture 
of the investments so directed. 

Section 6.2. Computation of Balances in Funds. In computing the assets of any Fund 
established hereunder and investments, such assets and investments shall be valued at market value 
or at the redemption price thereof̂  i f then redeemable! at the o|pin^of the obligor, whichever is 
lower. ~ 

Section 6.3. Downgrade of In^Sitments. Upon wniiejiJiotice to the Trustee that any 
rating of a Permitted Investment actually controlled by the Truste¥€^ng*the term of this Indenture 
falls below such rating that is required purs%nt"telW^^efinition ofpPermitted Investments" then 
the Trustee shall within five Business Days after a Re^WSible-Qffiter receives such notice of the 
downgrade of the rating ofcian^̂ investment slal^ive wri^ifphotice to the Borrower and the 
Bondholder Representatyffiflftdowngrade. ^^e Borrows shall within five (5) Business Days 
of the receipt of the^^d^ngrade n j f ce from the%rustee, direct (with the written consent of the 
Bondholder Represeirtltift;) the Trustee in writing^*reinvest such downgraded investment in 
other Permitted Investmli^M'rjI^Mtailee shalF reinvest such downgraded investment in 
accordance ̂ |̂jtoSection 6.1 f l l j l R The Trustee shall not have a duty or obligation to monitor the 
investmenppS3e"^aI|^^rmit^^flvestment. 

- -=' -̂  ARTICLE 7 

DISCHARGE OF INDENTURE 

Section 7 1 Payment of Bonds; Satisfaction, Defeasance, and Discharge of Bonds, and 
Obligation to Holders. Whenever the conditions specified in either clause (A) or clause (B) of the 
following subsection (1) and the conditions specified in the following subsections (2), (3), (4), and 
(5) to the extent applicable, shall exist, namely: 

(1) either: 

(A) all Bonds have become due and payable and all principal or 
premium, i f any, and interest on the Bonds shall have been paid in fiall, or all Bonds 
have been canceled by the Trustee or delivered to the Trustee for cancellation, 
except for: 
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(i) Bonds for which fiands have theretofore been deposited in 
tnist or segregated and held in trust by the Paying Agent or the Trustee (even 
if thereafter repaid to the Issuer or discharged from such trust, as provided 
in Section 2.10 hereof); and 

(ii) Bonds alleged to have been destroyed or lost which have 
been replaced or paid as provided in Section 2.7 hereof, and (1) which, prior 
to the satisfaction and discharge of this Indenture as hereinafter provided, 
have not been presented to the Paying Agent or the Trustee with a claim of 
ownership and enforceability by the HoMlr^hereof, or (2) whose 
enforceability by the Holder thereof has beenlSietermined adversely to the 
Holder by a court of competent jurisdictioffSrB^er competent tribunal; or 

(B) Borrower has deposited or̂ qapsl'd to be 8|^|sited, as trust funds, 
with the Trustee for deposit at the Bondholderl^epresentativ^Sh and/or Permitted 
Investments of the type described in clause (i) of the definition of that term which 
do not permit the redemption thereof at the optiori^the issuer thereof, the principal 
of, premium, i f any, and interest on which wheiPdue (or upon the redemption 
thereof at the option of the holder), will, without reinvestment, provide cash, which 
together with the cash, ifi^ny, deposited at the iBondholder Representative at the 
same time, shall be suffieiehtj to pay and discharge the entire indebtedness on 
Bonds (excluding Bonds descnbedt-in clauses (i) arid (ii) of paragraph (A) above) 
not theretofore canceled by the Triisteiemor Bond Registiar or delivered to the 
Trustee or Bond Registrar for cancellatidn ,at their stated maturity or redemption 
date, as the = case may be (the "Defeasance Collateral"), and has made 
arrangemeiifs satisfactory to the T^stee for the giving of notice of redemption, i f 
any, by the Trustee:̂  at the expen% of the Borrower in the same manner as is 
provided b-V:SectioriT3.2 hereof; '̂ P^' 

(2) the Borrower has paid, caused to be paid or made arrangements satisfactory 
to the Trustee and jhe Issuer̂ for the payment of all other sums due and payable by or on 
behalf of Borrower̂ , hereunder and under the Loan Documents, including any rebate 
obligation, and anytlssuer Feesfariti any fees and expenses of the Trustee; 

'̂ 1(3) i f discharge is to be effected under paragraph (B) of subsection (1), the 
Borroweisihas deliver Jf lo the Trustee and the Issuer a report of an Independent Accountant 
stating that̂ the ,payments to be made on any securities, together with the cash, i f any, 
deposited pursuant'to paragraph (B) of subsection (1) of this Section 7.1 will be sufficient 
to pay when due the principal of, premium, i f any, and interest on the Bonds to be defeased; 

(4) i f discharge is to be effected under paragraph (B) of subsection (1) of this 
Section 7.1, an opinion of Bond Counsel is delivered to the Trustee and the Issuer stating 
in effect that such discharge will not impair the exclusion of interest on the Bonds from 
gross income for federal income tax purposes and that all conditions to such discharge 
contained in this Indenture have been satisfied; and 
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(5) i f discharge is to be effected under paragraph (B) of subsection (1) of this 
Section 7.1, the Borrower has delivered to the Trustee and the Issuer an opinion of 
Independent Counsel which opinion may contain, and be subject to, conditions, exceptions 
or qualifications as are then customarily included in such opinions, to the effect that (i) the 
Defeasance Collateral has been duly and validly assigned and delivered to the Trustee, 
(ii) the security interest of the Trustee for the ratable benefit of the Holders, with respect to 
Defeasance Collateral, is a first priority perfected security interest as security for payment 
of the Bonds, (iii) making the payment which accompanies such opinion would not 
constitute an avoidable preference under Section 547 of the B^okruptcy Code or under 
applicable state law in the event of a filing of a petition for relief under the Bankruptcy 
Code or such applicable state law by or against the Borrower, and (iv) the Defeasance 
Collateral would not be part of the bankruptcy estate under Section 541 of the Bankruptcy 
Code or be subject to the automatic stay under Sectioffl|̂ 62 of the Bankruptcy Code in the 
event of a filing of a petition for relief under thewBankruptcy Coi^ by or against the 
Borrower; then, except as otherwise provided in Section 7.5 hereQj»t|ie rights of the 
Holders shall be limited to the cash or cash and securities deposiff^fgi provided in 
subsection (l)(A)or (1)(B) of this Section"7.1, the rights,and interest hereby granted or 
granted by the Loan Documents to or for the benefit^gflftliTnastee or thf"Holders shall 
cease and terminate, and the Issuer and the Trustee^jfell, at the expense of the Borrower 
and upon the Borrower's request, execute and dehverl^^ instruments of satisfaction and 
transfer as may be necessary, and forthwith the estate, right, titie and interest of the Trustee 
and all rights under this Indenture and the Loan Documents (except the moneys or 
securities or both deposited as required above and ̂ batablj^arbitrage and except as may 
otherwise be provided in Section 7.5 hereof) shall t^fcupon be discharged and satisfied; 
except that m any event the obligationsiof the Bor^wer under Sections 4.3, 7.3, 11.3, 
12.16, and 12 17 of the Loan Agreement shall survive. 

Section 7.2. Cancellationtof Surrendered Bonds. The Issuer or the Borrower may at any 
time surrender t^ the Trustee or Bond Registrar'^or cancellation by the Trustee any Bonds 
previously authenticated and delivered hereunSer which the Issuer or Borrower acquired in any 
manner whatsoever, and such Bonds, upon such surrender and cancellation, shall be deemed to be 
paid andgretired. - ' , -

Sectionv7-3. Pavmeniof Bonds. Any Bonds shall be deemed paid i f the conditions set 
forth in Section 7;1 hereof havWbeen satisfied with respect thereto, even though other Bonds may 
remain Outstanding. 

Section 7.4. 'Application of Deposited Money. All money, securities, and income 
thereon deposited at the Bondholder Representative pursuant to Section 7.1 hereof for the purpose 
of paying the principal, premium, i f any, and interest on Bonds shall be applied by the Trustee 
solely for such purpose. 

^ Section 7.5. Survival of Certain Provisions. Notwithstanding satisfaction of the 
conditions set forth in Section 7.1(1)(B) hereof, the provisions contained in Sections 4.7, 4.8, and 
5.6 hereof shall survive the discharge of this Indenture pursuant to Section 7.1(1)(B) hereof 
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ARTICLE 8 

DEFAULT PROVISIONS AND REMEDIES 

Section 8.1. Events of Default. Subject to the provisions of Section 8.10 hereof and the 
cure periods set forth below, each of the following events is hereby defined as and declared to be 
and to constitute an Event of Default;(whatever the reason for such an Event of Default and 
whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any 
judgment, decree or order of any court or any order, rule, or regulatiojjapf any administrative or 
governmental body): 

(1) Failure to make payment of any intere^S^fty Outstanding Bond other 
than a Subordinated Bond on the due date thereof; or^^ 

(2) Failure to make payment of jMS^Hncipal or pu^ase price of any 
Outstanding Bond other than a Subordinate4iBbnd, on the stated maturity-thereof, on the 
date fixed for redemption or purchase thepi^^japon ac^eration, or faii^B|p*fimely pay 
any redemption premium, if any, on the Bondf®lher than SuJ)ordinated B^ffls; or 

(3) Failure to pay any other moneys required to be paid to the Trustee due on 
the Bonds otherwise under the provisions of this Indentm;e and such default shall have 
continued for a period of five (5) days after written noticef^egf, specifying such default, 
shall have been given by the Trustee to the_Issuer and the Borrower, or to the Issuer, the 
Borrower and the Trustee by the Holders of not less than 25% in aggregate principal 
amount of the Bondŝ then Outstanding;-'or̂ - -

(4) Failure by-Issuer to perform or observe any other of the covenants, 
agreements,*or conditions on the part of t%Jssuer contained in this Indenture or in the 
Bonds, and such defauU shalljtiave^continuepfor a period of thirty (30) days after written 
notice thereof given in'the mahherlpr^MS^ in clause (3) above; or 

(5) The occurrence of any Event of Default under the Loan Agreement. 

The Trustee shall p f ^ d e the Bondholder Representative, the Holders, the Borrower, and 
the Issuci nutic|jDf any Event of Default as provided in Section 9.3 hereof 

If no Bonds other th^'Subordinated Bonds are Outstanding, the Events of Default stated 
in clauses (1) and (2) above shall be construed as applicable to any Subordinated Bonds then 
Outstanding. 

Notwithstanding anything to the contrary contained herein or in the Bond Documents, the 
Trustee and the Issuer hereby agree that any cure of any default made or tendered by the Investor 
Limited Partner or Guarantor shall be deemed a cure by the Borrower and accepted or rejected on 
the same basis as i f made or tendered by the Borrower. The Investor Limited Partner and 
Guarantor shall have a period of thirty (30) days after receipt of notice or such lohger period of 
time as is set forth herein or in the Bond Documents to cure a default prior to exercise of remedies 
by the Trustee or the Issuer hereunder or under any of the Bond Documents. 
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Section 8.2. Acceleration. If an Event of Default is then continuing, the Trustee shall 
upon written direction of the Bondholder Representative (which direction shall be provided at the 
option of the Boridholder Representative), by notice in writing delivered to the Issuer and the 
Borrower, declare the principal of all of the Bonds Outstanding and the unpaid interest accrued 
thereon immediately due and payable. The Trustee shall give notice of acceleration to Holders in 
the same manner as notice of redemption is given under Section 3.2 hereof (except as to the timing 
thereof) stating the accelerated date upon which the Bonds are due and payable. 

Section 8.3. Remedies. 

(1) During the continuance of an Event of DefauK; the Thistee shall only take 
such actions as the Bondholder Representative shall direct (subject to receipt of indemnity 
acceptable to it pursuant to Section 9.1 hereof) to enfor^any ffi^yi rights available to the 
Issuer (other than the Unassigned Issuer's Rights) onHoMers und^^ |§ Indenture, the Loan 
Agreement, the Regulatory Agreement, and the Mortgage or otherwiigarid, in this regard, 
is specifically authorized to transfer funds from any Fund created pufljjnt to Article 5 
hereof (except rebatable arbitrage whether or not de^Qjited in the ReffJlpFund), and 
moneys held in trust for the payment of pnncipal, premium, redemption gmte, or interest 
with respect to the Bonds which has matured or otherwise become payable prior to such 
Event of Default to the Bond Fund for its use in paying principal and interest on the Bonds. 
The Bondholder Representative may take any such actionrfbr and on behalf of the Trustee. 

(2) No remedy by the terms of thisindenture conferred upon or reserved to the 
Trustee (or the Holders) is intended to be exclusiveiof any other remedy, but each and every 
such remedy shall b&reumulative and shallibe in addition to any other remedy (i) given to 
the Trustee or to the Holde^ hereunder OEj(ii) now or hereafter existing at law or in equity 
or by statut( 

(3) No delay or_oriiission to e^^ise any right or power accruing upon any 
Event^Jj^efault shall impair any such right or power or shall be construed to be a waiver 
otgiy^ircff Event of Defauh .̂or acquiescence therein; and every such right and power may 
be exercised from time to time!and,sas often as may be deemed expedient. 

(4) No waiver of any Event of Default hereunder, whether by the Trustee or the 
Holdefs^shall extend to or shall affect any siabsequent Event of Default or impair any rights 
or remediesjponsequeffi' thereon (and in any event no waiver of an Event of Default shall 
be effectivSwhless jqffled in or consented to by the Bondholder Representative). 

Section 8.4. Direction of Proceedings by Bondholder Representative. Anything in this 
Indenture to the contrary notwithstanding, but subject to the Unassigned Issuer's Rights, the 
Bondholder Representative shall have the right, at any time, by an instrument or instruments in 
writing executed and delivered to the Trustee and subject to receipt by the Trustee of indemnity 
acceptable to it pursuant to Section 9.1 hereof, to direct the method, time, and place of conducting 
all proceedings to be taken in connection with the enforcement of the terms and conditions of this 
Indenture, the Loan Agreement, the Regulatory Agreement, and the Mortgage or for the 
appointment of a receiver or any other proceedings hereunder, provided that such direction shall 
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not be otherwise than in accordance with the provisions of law and of this Indenture, the Loan 
Agreement, the Regulatory Agreement, and the Mortgage. 

Section 8.5. . Waiver of Stay or Extension Laws. Upon the occurrence of an Event of 
Default, to the extent that such rights may then lawfully be waived, neither the Issuer nor anyone 
claiming through it of under it shall or will set up, claim, or seek to take advantage of any 
appraisement, valuation, stay, extension, or redemption laws now or hereafter in force, in order to 
prevent or hinder the enforcement of this Indenture, but the Issuer, for itself and all who may claim 
through or under it, hereby waives to the extent that it lawfially may do so the benefit of all such 
laws and all right of appraisement and redemption to which it ma\ be entitled under the laws of 
the State. 

Section 8.6. Priority of Payment and Application of Moneys. All Bonds issued 
hereunder and secured hereby shall be equally and ratablyssecured by and payable from the Bond 
Fund, without priority of one Bond over any other, except payment of any Subordinated Bond 
shall be subordinate to payment of the Bonds otherathan Subordinated Bonds and as otherwise 
expressly provided herein. During the continuation of an Event of Default, all moneys collected 
pursuant to action taken under the Loan Agreement, the Regulatory Agreement, or the Mortgage 
(other than sums payable directly to the Issuer in connection with Unassigned Issuer's Rights or 
deposited in the Rebate Fund), after payment of the costs andiexpenses (including court costs and 
reasonable attorneys' fees) of the proceedings resulting in the collection of such moneys (including 
any such costs and expenses incurred by the Issuer) and of the costs* expenses, liabilities, and 
advances (provided that the Trustee shall not be required to make any advances, as set forth in this 
Agreement) incurred or made by the Trustee, and any amounts needed to be deposited into the 
Rebate Fund, and after any other prior application of such moneys has been made as is required 
by law, or required or permitted by the Loan Documents, shall be deposited in such Fund or Funds 
described in Article 5 hereof by the Trustee as directed by the Bondholder Representative in such 
m£inner as the Bondholder Representative deems apprdpriate; and all moneys in the Bond Fund 
and, as directed by the Bondholder Representative, except when otherwise required hereunder, any 
other Fund described in Article 5 hereof (except rebatable arbitrage, whether or not deposited in 
the Rebate Fund, Issuer Fees, and moneys held in trust for the payment of principal, premium, 
redemption price or interest with respect to Bonds which have matured or otherwise become 
payable prior to such Event of Default)ishall be applied as follows: 

(1) Subject to the written direction by the Bondholder Representative pursuant 
to the Agreement, unless the principal of all the Bonds other than Subordinated Bonds shall 
have become or shall have been declared due and payable, all such moneys shall be applied: 

FIRST: To reimburse and/or pay to the Trustee in fiall for costs, expenses, and fees 
(including, without limitation, all amounts payable as Additional Charges pursuant to the 
Loan Agreement). Notwithstanding any right of the Bondholder Representative to change 
the payment priority, the Trustee shall still be paid in fiall for costs, expenses and fees 
referred to above, i f any, and such costs, expenses and fees not described in the first 
unnumbered paragraph of this Section 8.6; and 

SECOND: To the payment to the Persons entitled thereto of first all installments 
of interest and late payment charges, i f any, then due on the Bonds and other than 
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Subordinated Bonds and other than interest which has become payable prior to such Event 
of Default and moneys for the payment of which are held in trust pursuant to the provisions 
of this Indenture, in the order of the maturity of the installments of such interest and, if the 
amount available shall not be sufficient to pay in fiall any particular installment, then to the 
payment ratably, according to the amounts due on such installment, to the Persons entitled 
thereto, without any discrimination or privilege, and second unpaid principal on the Bonds 
other than Subordinated Bonds which shall have become due (other than Bonds which have 
matured or have otherwise become payable prior to such Event of Default and moneys for 
the payment of which are held in trust pursuant to the provisionSjpf this Indenture) in the 
order of their due dates and, if the amount available shall not^fflafficient to pay in fiall the 
unpaid principal on such Bonds due on any particular due d^Jjthen to the payment ratably, 
according to the amount of principal due on such date, t^liSl^sons entitled thereto; and 

THIRD: To reimburse and/or pay to the Is|£ef%i full fMJj^Jssuer Fees and all 
other costs, expenses or fees (including, without limitation, the Issu#l§Mdministrative Fee 
and all amounts payable as the Additional Charges pursuant to the Ldffl»A.greement) not 
described in the first unnumbered paragraph of this SectTon 8.6; and 

FOURTH: TO pay, first, interest and late payment charges, i f any, on Subordinated 
Bonds then due, other than interest which has become, payable prior to such Event of 
Default and moneys for the paymentiiof which are held in trust pursuant to the provisions 
of this Indenture, and, i f the amount available shall not be sufficient to pay in full any 
particular installment, then to the payment Tatably, according to the amounts due on such 
installment, to the Persons entitled thCTeto,j;vith©lt any discnmination or privilege and, 
second, unpaid pri^ipftgn Subordinat%f^nds which shall have become due (other than 
Subordinated Bo^s^Hil^^ave matured|Qr have otherwise become payable prior to such 
Event of Default and moneys for the payment of which are held in trust pursuant to the 
provisions of th i l^Mentu^ki the order o^lSeir due dates and, i f the amount available 
shall not be sufficiei!fjto pay°inl\iljtMunpmd principal on such Subordinated Bonds due 
on any particular due date, then totHStpl^ent ratably, according to the amount of principal 
due on such datepto the Persons entitled thereto; and 

-,B^ (2) If th^^ncipal^f all Bonds shall have become due or shall have been 
deSipfed due and pa^fle, allCuch moneys shall be applied first, to reimburse and/or pay 
to the Trustee in fiall for costs, expenses, or fees (including, without limitation, all amounts 
payable as AdditionaJI^harges pursuant to the Loan Agreement) not described in the first 
unnumbered paragraph of this Section 8.6; second, to the payment of the principal, interest, 
and late paymlniiRarges, i f any, on the Bonds (other than Subordinated Bonds), other than 
principal and inferest which has become payable prior to such Event of Default and moneys 
for the payment of which are held in trust pursuant to the provisions of this Indenture, 
without preference or priority of principal over interest or of interest over principal, or of 
any installment of interest over any other installment of interest, or of any Bond over any 
other Bond (other than Subordinated Bonds) of the same series, ratably according to the 
amounts due respectively for principal and interest to the Persons entitled thereto, without 
any discrimination or privilege; third to reimburse and/or pay the Issuer for any Issuer Fees 
and all other costs, expenses, or fees (including, without limitation, all amounts payable as 
Additional Charges not described in the first unnumbered paragraph of this Section 8.6); 
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and fourth to pay interest and principal of the Subordinated Bonds other than principal, 
interest, and late payment charges, if any, which has become payable prior to such Event 
of Default and moneys for the payment of which are held in trust pursuant to the provisions 
of this Indenture, without preference or priority of principal over interest or of interest over 
principal, or of any installment of interest over any other installment of interest, or of any 
Subordinated Bond over any other Subordinated Bond of the same series, ratable, 
according to the amounts due respectively for principal and interest to the Persons entitled 
thereto, without any discrimination or privilege. 

(3) If the principal of any Bonds shall have been dpWld^due and payable, and 
i f such declaration shall thereafter have been rescinded anijlnnulled for all Bonds under 
the provisions of this Article 8, then, subject to the prfvilMiig of paragraph (2) of this 
Section 8.6 in the event that the principal of any BBds sMjllater become due or be 
declared due and payable, the moneys shall be appligdln accord^TOfjvith the provisions 
of paragraph (1) of this Section 8.6. 

Whenever moneys are to be applied by^tH^pcustee pursuant to the provisions of this 
Section 8.6, such moneys shall be applied by it at suclTtimes, and frbm time to timgfas the Trustee 
shall determine, having due regard for the amount of such moneys available for application and 
the likelihood of additional moneys becoming available for such application in the future. 
Whenever the Trustee shall apply such fmlssjjt shall (i) fix the date (which shall be a Payment 
Date unless it shall deem another date mol5Mi|able)_upon which such~application is to be made 
and upon such date interest on the amountsfcf principal to be paid on such dates shall cease to 
accrue and (ii) on or before such date set asilj thg^^Hl^|M|ssary to effect such application. 
The Trustee, at the expensgjophe Borrower, s lM^ve to the^Blders mailed notice of the deposit 
with it of any such mongp^and of the fixing of any such datcT Neither the Trustee nor any Paying 
Agent shall be requi|i^ j^make payment of princiigl or redemption premium to the Holder of any 
Bond until such Etond''shall be picscnted to the'̂ pastee for appropriate endorsement or for 
cancellation i f fially paid. 

V^enever alWB^ds and premium and interest and late payment charges, i f any, thereon 
have been paid or proviBM|for under the provisions of this Section 8.6, all expenses and charges 
of thf TS;^,e and the Issuer have been paid and rebatable arbitrage has been paid or provided for, 
any balanclfrbmciining shall be paid to the Person entitled to receive the same pursuant to Section 
5.11 hereof 

Section 8.7. -Remedies Vested in the Trustee. All rights of action (including the right to 
file proof of claims) under this Indenture or under any of the Bonds may be enforced by the Trustee 
without the possessiorf of any of the Bonds or the production thereof in any trial or other 
proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be 
brought in its name as the Trustee without the necessity of joining as plaintiffs or defendants any 
Holders, and any recovery or judgment shall be first for the equal benefit of the Holders of the 
Outstanding Bonds and second for the equal benefit of the Holders of the Outstanding 
Subordinated Bonds, to the extent and in the manner provided herein. The Issuer and Trustee 
hereby agree, without in any way limiting the effect and scope thereof, that the pledge and 
assignment hereunder to the Trustee of all rights included within the Trust Estate shall constitute 
an agency appointment coupled with an interest on the part of the Trustee which, for all purposes 
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of this Indenture, shall be irrevocable and shall survive and continue in full force an effect 
notwithstanding the bankruptcy or insolvency of the Issuer or its default hereunder or on the Bonds, 
subject to the provisions of Article 9 hereof (including without limitation the requirement that the 
Trustee be fiamished with satisfactory indemnity), to follow the written directions of the 
Bondholder Representative in connection with all matters related to a Default or Event of Default. 
The Trustee may, but is not required to, delegate its rights to take action hereunder on a Default or 
Event of Default to the Bondholder Representative (solely as the Bondholder Representative is the 
Holder of the Outstanding Bonds) and the Trustee shall not be responsible for the acts or omissions 
of the Bondholder R;epresentative in connection with any action so delegated. 

Section 8.8. Rights and Remedies of Holders. No HoldeE&ll have any right to institute 
any suit, action or proceeding in equity or at law for the enforcemW^^his Indenture or any Loan 
Document or for the execution of any trust hereof or any remedy hereunder or thereunder or for 
the appointment of a receiver, unless: (i) a default thereunderishall have become an Event of 
Default and the Bondholder Representative shall have made written request to the Trustee; (ii) the 
Bondholder Representative shall have fiamished indemnity to the Tmstee as provided in Section 
9.1 hereof; and (iii) the Trustee shall thereafter fail or refiise to exercise within sixty (60) days the 
remedies hereunder granted, or to institute such action, suit or prcrSeeding in its own name. Such 
notification, request, and fiamishing of indemnity are herebyrdeclared in every such case at the 
option of the Tmstee to be conditions precedent to the execution of the powers and tmsts of this 
Indenture, and to any action or cause of aetion for the enforcement̂ of this Indenture or any Loan 
Document, or for the appointment of a receiver or for any other-remedy hereunder; it being 
understood and intended that no one or more Holders . shall have any right in any manner 
whatsoever to affect, disturb, or prejudice the lien ofithis Indenture or any Loan Document, by its, 
his, her, or their action or to enforce any right thereunder except in the manner herein provided, 
and that all proceedingsjat law oHin,equity shall he instituted, had, and maintained in the manner 
herein provided and for the equal benefit of the H^ers of all Bonds then Outstanding (subject to 
the provisions hereof as tojsubordination of SubordilpSd Bonds); provided, however, that nothing 
herein shall be construed to preclude any Holder from enforcing, or impair the right of any Holder 
to enforce, the payment by the Tmstee of principal of, and interest and premium, i f any, on any 
Bond of such Holder at or after its date of maturity, i f and to the extent that such payment is 
required to be made to such Holder by the Tmstee from available fiinds in accordance with the 
temft hereof^ Br 

Section 8.9. Termination of Proceedings. In case the Tmstee shall have proceeded to 
enforce any nghl+under this Indenture or any Loan Document by the appointment of a receiver, by 
entry and possession, or otherwise, and such proceedings shall have been discontinued or 
abandoned for any reason, or shall have been determined adversely to the Tmstee, then and in 
every such case the Issiier and the Tmstee shall be restored to their former positions and rights 
hereunder with respect to the property herein conveyed, and all rights, remedies, and powers of 
the Tmstee shall continue as i f no such proceedings had been taken. 

Section 8.10. Waiver of an Event of Default. The Tmstee shall waive any Event of 
Default hereunder and its consequences and rescind any declaration of acceleration of maturity or 
principal, upon written direction of the Bondholder Representative. 
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ARTICLE 9 

THE TRUSTEE 

Section 9.1. Acceptance of the Tmstee. The Tmstee, prior to the occurrence of an Event 
of Default and after the curirig of all Events of Default that may have occurred, undertakes to 
perform such duties and only such duties as are specifically set forth in this Indenture; and no 
implied covenants or obligations shall be read into this Indenture against the Tmstee. In case an 
Event of Default has occurred and is continuing, the Tmstee agrees to .follow the instmctions of 
the Bondholder Representative as provided herein, subject to the following express terms and 
conditions, and shall be accountable only for the negligent failure#t^ollow such instmctions. In 
the (absence of such instmctions during the continuance of an Ejffif^fiDefault, the Tmstee agrees 
to exercise such of the rights and powers vested in it by this Irijenture^ and use the same degree of 
care in their exercise as a pmdent person would exerci^fex use under the circumstances in the 
conduct of his or her own affairs, but in any event, onb^^onand subject to the fcillouing express 
terms and conditions: 

(1) The Tmstee may execute any a |5^ ti^lPbr powers hci»iof and perform 
any of its duties by or through attomeys, accounf^^gagents, receivers, depositaries, and 
shall not be liable for any misc^duct or negligenc^n the part of any such attomeys, 
accountants, agents, receivers, or B^^gitaries appointed'm^due care, and may in all cases 
pay such reasonable compensation'̂ ^W^JlJtomey, accoufll^jiCgent, or receiver retained 
or employed by it in connection herewith ¥nB|lh|lJJ)e entitfpl to reimbursement from the 
Borrower for such payment (provide^|ho^Jferp&|^usfee shall not be responsible or 
liable for the negligence^or misconduct ̂ p lp i ta l OnSp^tional Association in its capacity 
of Paying Agent or custodian of fiands ai|iproyided iri this Indenture). The Trustee may 
consult with counsel and theiadvice of sucl5|punsel shall be fiiU and complete authorization 
and protection in respect ofiany action tak^psuffiered or omitted by it hereunder in good 
faith and in reliance thereon; provided, however, that the only legal advice or opinion that 
the Tmstee may rely upon for purposeŝ 'of securing advice or an opinion relating to the 
exclusion from gross income for federal income tax purposes of interest on the Bonds is 

gdvice or an opinion given by Bond Counsel. The Tmstee shall not be responsible for any 
loss or damage resulting from any action in good faith in reliance upon such opinion or 
advite 

(2|^tj^ The Tmstee shall not be responsible for any recital herein, or in the Bonds 
or for the i^Bstmenfef moneys as herein provided (except as provided in Section 6.1 or 
Section 6.3 hSWl|; or for collecting any property insurance proceeds, or for the validity 
of the executiol by the Issuer of this Indenture, or of any supplemental indentures or 
instmments of fiirther assurance, or for the sufficiency of any security for the Bonds, or for 
the value of title of the property herein conveyed, if any, or otherwise as to the maintenance 
of the security hereof; except as otherwise provided in Section 4.4 hereof and except that 
in the event the Tmstee enters into possession of a part or all of the property conveyed 
pursuant to any provisions of this Indenture or the Mortgage, it shall use due diligence in 
preserving such property. The Tmstee may, but shall be under no duty to, require of the 
Borrower full information and advice as to the performance of the covenants, conditions, 
and agreements in the Loan Agreement, the Regulatory Agreement, and the Mortgage as 
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to the condition of any Mortgaged Property and the performance of all other obligations 
thereunder. 

(3) The Tmstee shall not be accountable for the use or application of any of the 
Bonds or the proceeds thereof (except as herein expressly provided), including, but not 
limited to, the requirements for the use of proceeds of the Bonds, contained in Section 4.12 
of this Indenture, or for the use or application of any money paid over by the Tmstee in 
accordance with the provisions of this Indenture or for the use and application of money 
received by any Paying Agent. The Tmstee has no duty gr obligation to monitor 
compliance with the restriction on the purchase of the Issuer's bonds contained in 4.12(c) 
of this Indenture. The Tmstee may become the owner " f BPids secured hereby with the 
same rights it would have i f it were not the Tmstee. 

(4) The Tmstee shall be protected in acting in ^Blkfaith, absent gross 
negligence or willful misconduct, upon any wntten'*notice, order^rejuisition, request, 
consent, certificate, advice, opinion (includingtan opinion of Independ^RCounsel or Bond 
Counsel), affidavit, letter, telegram, or other paper or document believed by it in good faith 
to be genuine and correct and to have been signed or sent by the proper Person or Persons, 
and the Tmstee shall be under no duty to make an investigation or inquiry into any 
statement contained therein. Any^^ction taken by the Tmstee pursuant to this Indenture 
upon the request or authority or ̂ ^ en t of any Person who at the time of making such 
request or giving such authority orl|p5^nt is the Holder of any Bond, shall be conclusive 
and binding upon all future Holders of the same»Bond and upon Bonds issued in exchange 
therefor, upon transfer thereof, or in place thereof ~ 

(5) Asftolthe existence or noh|existence of any fact or as to the sufficiency or 
authenticity of any instmment, paper, or pg)ceeding, the Tmstee shall be entitled to rely 
upon a certificaFejof the Issuer signed by its Representative as sufficient evidence of the 
facts stated therein îas thê  same appear from the books and records under the 
Secretary/Qjeasurer's'(or: other duly authorized officer of the Issuer for the purposes of 
holding custodjfand coritrokof the Issuer's books and records) custody or control or are 
otherwise knowii/ to such-officer. The Tmstee may accept a certificate of the 
Secretary/Treasurerl^ other duly authorized officer of the Issuer for the purposes of 
holding custody and Wntrol of the Issuer's books and records) of the Issuer to the effect 
that a motion, resolutigf, or ordinance in the form therein set forth has been adopted by the 
goveming:^jdy of thplssuer as conclusive evidence that such motion or resolution has 
been duly aii|Jgd,^^S is in fiall force and effect, and may accept such motion, resolution, 
or ordinance''^Jslfficient evidence of the facts stated therein and the necessity or 
expediency of ^ffy particular dealing, transaction or action authorized or approved thereby, 
but may at its discretion secure such further evidence deemed necessary or advisable, but 
shall in no case be bound to secure the same. 

(6) Whenever in the administration of this Indenture, the Tmstee shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any 
discretionary action hereunder, the Tmstee (unless other evidence be herein specifically 
prescribed) may, in good faith, absent gross negligence or willful misconduct, rely upon a 
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certificate by a duly authorized representative or officer of the Borrower or the Bondholder 
Representative. 

(7) The Tmstee shall not be personally liable for any debts contracted or for 
damages to persons or to personal property injured or damaged, or for salaries or 
nonfulfillment of contracts during any period in which it may be in possession of or 
managing the real and tangible personal property as in this Indenture provided. 

(8) Upon the occurrence and continuance of an Even|̂ of Default at any and all 
reasonable times, the Tmstee, and its duly authorized agents, aftlmeys, experts, engineers, 
accountants, and representatives, shall have the right fiill^fo inspect any and all of the 
property comprising the Mortgaged Property, and all b^k^jppers, and records of the 
Issuer pertaining to the Mortgaged Property and t^BonBspand to photocopy such 
memoranda from and with regard thereto as may bg^esi^ed. 

(9) The Tmstee shall not be requi^l to give any bond oi suiet> with respect to 
the execution of said tmsts and powers or otheiAvise witt|respect to the premises. 

(10) Notwithstanding anything contlilMjilsewfiere in this Indenture, the 
Tmstee shall have the right, but shall not be requiitd, to demand, with respect to the 
authentication of any Bonds, the'withdrawal of any cash, other than as required expressly 
by the terms hereof, the release of any property or any aiction whatsoever within the 
purview of this Indenture, any showings, certificates, opinions (including opinions of 
Independent Counsel), appraisals, environmentalweports, or other information, or 
corporate action or^e^^^nce thereof, insaddition to that*by the terms hereof required as a 
condition of su(^^cliCH^^he Trustee, deemed desirable for the purpose of establishing 
the right of th^jsuer to fl^^uthenticatiofi|pf any Bonds, the withdrawal of any cash, the 
release of arty property, or Sie taking of an;^|her action by the Tmstee. 

(11) The Issuer shall not be liable for the payment of sums due hereunder or for 
providing for the indemhification of the Tmstee. 

(12) Nc t̂withstandingBpiy provision of this Indenture to the contiary, before 
taking, any action h^pinder^fthe Tmstee may require that it be fiamished indemnity 
satisfactory to it for th^eimbursement of all expenses to which it may be put and to protect 
it agailfpall liabilit^(except liability which is adjudicated by court of competent 
jurisdiction^ia finjdpion-appealable judgment to have resulted from the negligence or 
willfol miscdrftoWf the Tmstee or any of its duly authorized and designated agents). 

(13) ivio provision of this Indenture or any Loan Document shall require the 
Tmstee to expend or risk its own fiands, make advances, or otherwise incur any financial 
liability in the performance of any of its duties, or the exercise of its rights and powers 
hereunder. 

(14) Notwithstanding anything to the contrary contained in this Indenture, in the 
event the Tmstee is entitled or required to commence an action or otherwise exercise 
remedies to acquire control or possession of any or all of the Project under, but not limited 
to, the provisions of the Mortgage, the Tmstee shall not be required to commence any such 
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action or exercise any such remedy i f the Tmstee has determined in good faith that it may 
incur liability under an Environmental Law (as defined below) as the result of the presence 
at, or release on or from the Project of any Hazardous Substances unless the Tmstee has 
received security or indemnity, from a Person, in an amount and in a form all satisfactory 
to the Tmstee in its sole discretion, protecting the Tmstee from all such liability. To 
determine i f it may incur liability under an Environmental Law, the Tmstee, with the 
consent of the Bondholder Representative (which consent shall not be unreasonably 
withheld) may (but shall not be required to) obtain (at Borrower's expense) an appropriate 
environmental study with respect to the Project. The costs of such environmental study 
shall be considered an Additional Charge under the Ljilr*Agreement. The term 
"Environmental Laws" shall mean all federal, state, and local environmental, land use, 
zoning, health, chemical use, safety and sanitation laws, statutes, ordinances, and codes 
relating to the protection of the environment or go^lfning Ij^ggge, storage, treatment, 
generation, transportation, processing, handling,j^duetion, of^^|posal of Hazardous 
Substances and the mles, regulations, polic^^ guitielines, interpBations, decisions, 
orders, and directives of federal, state, andiScal govepimental agencies and authorities 
with respect thereto. 

(15) The Tmstee is under no obligatioffBghonitor the receipt of rents by the 
Borrower or otherwise monitor the compliance by fffl^^rrower of any of its covenants 
contained herein, the Loan Agreement, or the Regulato^pAgreement, except as may be 
expressly provided herein and therein 

(16) The Tmstee shall not be deemed to have notice of any Event of Default 
under subsections (3), (4), and (5) of Sectiori 8.1 hereof unless a Responsible Officer has 
actual knowledge or shaU be specifically»notified in%riting of such Event of Default by 
the Issuer, the Bondholder Representative, %e Borrower, or the Holders of at least fifty-one 
percent (51%) in aggregate principal amo^f'of Bonds Outstanding, delivered to the 
Tmstee at the Principal Office of the Trustee, and, in the absence of such notice so 
delivered, the Tmstee may conclusively assume there is no such Event of Default. 

(17) T he Tmstee will not be liable for any error in judgment made in good faith 
'̂̂ pa. Responsible Officer, unless it is proven that the Tmstee was grossly negligent in 
as^fiaining the pertinent factsT 

(18) Unles^expressly provided in this Indenture, the Regulatory Agreement, or 
in the Mortgage, the Tmstee does not have a duty or obligation to ascertain or inquire as to 
the performance or observance of any covenants, conditions, or agreements on the part of 
the Issuer or on the part of the Borrower in such agreements. 

(19) The permissive rights of the Tmstee under this Indenture shall not be 
constmed as duties of the Tmstee. 

(20) The Tmstee shall not be liable for any action taken or omitted to be taken 
in good faith in accordance with the direction of the Bondholder Representative. 
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(21) The Tmstee's right to immunities and protection from liability hereunder 
will survive its resignation or removal and the final payment or defeasance of the Bonds. 

Section 9.2. The Tmstee's Fees, Charges, and Expenses. 

(1) The Tmstee and any Paying Agent shall be entitied to payment and/or 
reimbursement for Ordinary Fees and Expenses and all advances, counsel fees, and other 
expenses reasonably made or incurred by the Tmstee in and about the execution of the 
tmsts created by this Indenture in connection with any Event of Default or Default and in 
and about the exercise and performance of the powers and duties of the Tmstee hereunder 
in connection with any Event of Default or Default and for the reasonable and necessary 
costs and expenses incurred in defending any liability in" the premises of any character 
whatsoever (unless such liability is adjudicated to have resulted from the negligence or 
willful misconduct of the Tmstee or Paying Agent) in connection-with such Event of 
Default or Default. In this regard, provisions h ^ ^ been made in Section 4.3 of the Loan 
Agreement for the pajmient of said fees, advalfces, counsel fees, costs, arid, expenses, and 
reference is hereby made to the Loan Agreement for the provisions so made^pB the Issuer 
shall not otherwise be liable for the payment of siach sums jF" 

(2) As security for the performance of the Borrower's obligations under this 
Section 9.2 and under the Loan Agreement to pay the Trustee its fees and expenses as 
provided herein and therein, during the occurrence and continu|nce of an Event of Default, 
the Tmstee shall have a lien, pnor toithe henssecunng the Bdhds, which it may exercise 
through a right of set off, upon all property or funds held or collected by the Tmstee 
pursuant to this Indenture (other than the Rebate Fund); provided, however, nothing 
contained in thp'^ent^ig shall in any way affect the right of the Bondholder 
Representative to give wntten directions to the Tmstee as provided herein (or the 
application of any amounts set off which shiW be as provided in Section 8.6). The 
obligations of the Borrower to make the payments described in this Section 9.2 shall 
survive discharge of this Indenture, the resignation or removal of the Tmstee, and payment 
iiiifull of the Bonds. 

(3) The compensatife'̂ of the Tmstee shall not be limited by any provision of 
law w Inch limits the corapensafion of a Tmstee of an express tmst. 

4̂) When the Tmstee incurs expenses or renders services in connection with 
any bankruptcy or insolvency proceeding, such expenses (including the fees and expenses 
of its counsel) and the compensation for such services" are intended to constitute expenses 
of administration under any bankmptcy law or law relating to creditors rights generally. 

Section 9.3. Notice to Holders of Default. The Tmstee (at the written direction of the 
Bondholder Representative) or, in the alternative, the Bondholder Representative shall give to the 
Bonower, the Holders, and the Issuer written notice of an Event of Default which the Bondholder 
Representative has determined to provide notice of as required by this Indenture and the Loan 
Agreement in order to enforce any rights and remedies. The failure of the foregoing Persons to 
receive such notice or failure of the Tmstee to give such notice shall not affect any of the 
proceedings under Article 8 hereof 
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Section 9.4. Intervention by the Tmstee. In any judicial proceeding to which the Issuer 
is a party and which in the opinion of the Tmstee and its counsel has a substantial bearing on the 
interests of Holders, the Tmstee may intervene on behalf of Holders and shall, subject to being 
indemnified as provided herein, so do i f requested in writing by the Bondholder Representative. 
The rights and obligations of the Tmstee under this Section are subject to the approval of a court 
of competent jurisdiction in the premises. 

Section 9.5. Successor Tmstee. Any corporation, association, or agency into which the 
Tmstee may be converted or merged, or with which it may be consolidated, or to which it may sell 
or fransfer its municipal corporate tmst business and assets as a wholepSui)stantially as a whole, 
or any corporation or association resulting from any such conversijj sale, merger, consolidation, 
or transfer to which it is a party, ipso facto, shall be and becQ^^^ggessor Tmstee and paying 
agent under this Indenture and vested with all of the title to#Me TrusT Estate, and all the tmsts, 
powers, discretions, immunities, privileges, and all otheriffiattSs as was its predecessor, without 
the execution or filing of any instmment or any fiartherttfff, SUd or conveyance on the part of any 
of the parties hereto, anything herein to the contrary^otwithsta|iding. 

Section 9.6. Resignation by the Tmstee. Tfil:^rustee and any successorJThastee may at 
any time resign from the tmsts hereby created by giving tfflily (30) days written notice to the Issuer, 
the Bondholder Representative, and the ggnower and by first-class mail to each Holder as shown 
on the Bond Register, and such resignati^^hall take effect upon the appointment of a successor 
Tmstee as provided in Section 9.8 hereof Such notice to the ~ Issuer, the Bondholder 
Representative, or the Bonower may be seized personally or sent by registered or certified mail, 
or overnight courier. In the event no successor Tmstee-isiappointed, the Tmstee may petition a 
court of competent jurisdiction to appoint a successor Trustee. 

Section 9.7. Removal of the Trustee. The Tmstee may be removed at any time by an 
instmment or concunent instruments in writing delivered to the Tmstee, the Bonower, and the 
Issuer, and signed by (i) the Issuer so long as jio Event of Default has occurred and is continuing, 
and (ii) the Issggmnd the Bondholder Reprdili|ative during such time as an Event of Default has 
occuned j t f f l l s continuing. 

Section 9 8. Appointment of Successor Tmstee. In case the Tmstee hereunder shall 
resign or be removed, or badissolved or shall be in course of dissolution or liquidation, or 
otherwise beco^g incapable ^acting hereunder, or in case it shall be taken under the control of 
any public o f f i ^^^ r officers^r of a receiver appointed by a court, a successor Tmstee may be 
appointed by the ISsuer with= the consent of the Bondholder Representative, by an instmment or 
concurrent instmments in writing signed by the Issuer. Nevertheless, in case of such vacancy the 
Issuer may appoint a temporary Tmstee to fill such vacancy until a successor Tmstee shall be 
approved by the Bondholder Representative in the manner above provided; and any such 
temporary Tmstee so appointed by the Issuer shall immediately and without fiarther act be 
superseded by the successor Tmstee so approved by the Bondholder Representative. Every such 
Tmstee appointed pursuant to the provisions of this Section 9.8 must be a tmst company or bank 
having tmst powers and having a reported capital and surplus not less than $50,000,000. In the 
event that 60 days following the resignation or removal of the Tmstee, no successor Tmstee has 
been appointed and accepted its obligations under this Indenture, the Tmstee shall have the right 
to petition a court of competent jurisdiction for the appointment of a successor (any costs incuned 
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by Tmstee shall be reimbursed in the same manner as other expenses of the Tmstee are to be paid 
under this Indenture). 

Section 9.9. Acceptance by Successor Tmstees. Every successor Tmstee appointed 
hereunder shall execute, acknowledge, and deliver to its predecessor, and to the Issuer, with a copy 
to the Bonower, an instmment in writing accepting such appointment hereunder, and thereupon 
such successor, without any fiarther act, deed, or conveyance shall become fially vested with all the 
estates, properties, rights, powers, tmsts, duties, and obligations of its predecessors as the Tmstee 
and Paying Agent; but such predecessor shall, nevertheless, on the written request of the Issuer, or 
of its successor Tmstee, execute and deliver an instmment transfening to such successor Tmstee 
all the estates, properties, rights, powers, and tmsts of such predecessor hereunder, and every 
predecessor Tmstee shall deliver all securities and moneys held by it as the Tmstee hereunder to 
its successor. Should any instmment in writirig from the Isfiaer be reasonably required by any 
successor Tmstee for more fially and certainly vesting in such successor the estates, rights, powers, 
and duties hereby vested or intended to be vested inJjffi predecessor Tmstgii^ny and all such 
instmments in writing shall, on request, be execute^aacknowledged, and delivSdJ)y the Issuer. 
The resignation of any Tmstee and the instmrnMt^r. instmments removing a^pifrustee and 
appointing a successor hereunder, together with all other instmments provided foph this Article, 
shall be forthwith filed or recorded or both by the successor Tmstee in each recording office where 
this Indenture or the Mortgage shall have been filed or recordt-d m both. 

Section 9.10. Right of the Tmstee 1 o Pay Taxes and UthitmCharges. In case any tax, 
assessment, or governmental or other charge upon any part of the Ppjfect is not paid, to the extent, 
i f any, that the same is legally payable, the Tmstee may, but shall'be under no duty to, pay such 
tax, assessment, or governm^gygr other charge*without prejudice, however, to any rights of the 
Tmstee or Holders hereuffler afififfg as a consequjnce of such failure; and any amount at any time 
so paid under this Section 9.10, Section 4.3 of thelLoan Agreement, or under the Mortgage, with 
interest thereon as provided in Section 4.3 of the fean Agreement at the Default Rate, shall be 
repaid to the Tmstee upon demand out5ofAdditional*Charges under the Loan Agreement, and shall 
become so much additional indebtedness secured by this Indenture, and the same shall be given a 
preferencerin payment<over any ofrthe Bonds, except with respect to the payment of any principal, 
interest, or premium on the Bonds which is then due but not paid, but the Tmstee shall be under 
no obligation to make such payment ofitaxes, assessments, or governmental charges unless it shall 
have beenTrequested to do so by the Bondholder Representative and shall have been provided with 
adequate indemnity or other security satisfactory to it for the purpose of such payment. Any such 
payment shall be made upon five days' prior written notice to the Bonower unless the delay 
occasioned by any¥WhjVvgpitten notice could result in the forfeiture or termination of any right. 

Section 9.11. .The Tmstee Protected in Relying Upon Resolutions. The resolutions, 
orders, requisitions, opinions, certificates, and other instmments provided for in this Indenture may 
be accepted by the Tmstee as conclusive evidence of the facts and conclusions stated therein and 
shall be fiall wanant, protection, and authority to the Tmstee. 

Section 9.12. Successor Tmstee as Custodian of Funds and Paving Agent. In the event 
of a change in the office of the Tmstee, the predecessor Tmstee which has resigned or been 
removed shall cease to be custodian of the Funds described in Article 5 hereof and shall cease to 
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act as a Paying Agent for principal and interest on the Bonds, and the successor Tmstee shall be 
and become such custodian and a Paying Agent, i 

Section 9.13. Co-Tmstee 

(1) At any time or times upon the consent of the Bondholder Representative, 
for the purpose of meeting any legal requirements of any jurisdiction in which any part of 
the Tmst Estate may at the time be located, the Tmstee shall have the power to appoint, 
and, upon the request of the Tmstee, the Issuer shall for such purpose join with the Tmstee 
in the execution, delivery, and performance of all instmments^^p^greements necessary or 
proper, to appoint one or more Persons either to act as co^^pstee or co-Tmstees, jointly 
with the Tmstee, of all or any part of the Tmst Estatejpfl|^act as separate Tmstee or 
separate Tmstees of all or any part of the Tmst Estate, to ve'ffm|Such Person or Persons, 
in such capacity, such right to the Tmst Estate or %ayjpft^thereof*M^such rights, powers, 
duties, tmsts or obligations as the Tmstee may^insiSfer necessary ^piesirable, subject to 
the remaining provisions of this Section 9.13#Everv such co-Tmstee~or_separate Tmstee 
appointed pursuant to the provisions of thigSRtion 9.13 must be a tmst company or bank 
having tmst powers and having a reported capi^^md s^plus^not less thaiv$50,000,000, i f 
there be such an institution willing, qualified, andfiBliTfi* accept the tmst upon reasonable 
or customary terms. 

(2) The Issuer shall execuleŝ acknowledge, andid|liygr all such instmments as 
may be required by any such co-Trustee or separate Trustee ^*more fully confirming such 
title, rights, powers, tmsts, duties, andiobligationsito û̂ .lljsG&-Tmstee or separate Tmstee. 

(3) Every co-Trustee or separate Tmstee shall, to the extent permitted by law 
but to such extent only, beiappointed subji^ to the following terms, namely: 

(a) All rights, powers, truSts, duties, and obligations conferred by this 
Indenture upon the Tmstee with respect to the custody, control or management of 
moneysfspapers, securities, and other personal property shall be exercised solely by 
the Tmstee 

(b) All rigjits, powers, tmsts, duties, and obligations confened or 
imposed uponMhe Tmstees shall be confened or imposed upon and exercised or 
performed by the Trustee, or by the Tmstee and such co-Tmstee or co-Tmstees or 
separate Tmspe or separate Tmstees jointly, as shall be provided in the instmment 
appointifig|fuch co-Tmstee or co-Tmstees or separate Tmstee or separate Tmstees; 
providelf however, the Tmstee shall remain responsible for exercising all rights 
and powers, maintaining all tmsts and performing all duties and obligations 
conferred or imposed upon the Tmstees, except to the extent that, under the law of 
any jurisdiction in which any particular act or acts are to be performed, the Tmstee 
shall be incompetent or unqualified to perform such act or acts, in which event such 
act or acts shall be performed by such co-Tmstee or co-Tmstees or separate Tmstee 
or separate Tmstees. 
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(c) Any request in writing by the Tmstee to any co-Tmstee or separate 
Tmstee to take or to refrain from taking any action hereunder shall be sufficient 
wanant for the taking, or the refraining from taking, of such action by such co-
Tmstee or separate Tmstee. 

(d) Any co-Tmstee or separate Tmstee may delegate to the Tmstee the 
exercise of any right, power, tmst, duty, or obligation, discretionary or otherwise. 

(e) The Tmstee at any time, by an instmment in writing, may accept the 
resignation of or remove any co-Tmstee or separate Tpffeg appointed under this 
Section 9.13. Upon the request of the Tmstee, the Issuer shall join with the Tmstee 
in the execution, delivery and performance of-all instmrrients and agreements 
necessary or proper to effectuate such resignala^ or removal. A successor to any 
co-Tmstee or separate Tmstee so resigneji|or rejnoved may be appointed in the 
manner provided in this Section 9.13. j p ^ " ^ 

( f ) No Tmstee hereundelilall be persgnally liable by igugn' of any act 
^or omission of any other Tmstee hereu^ lei W 

(g) Any demand, request, direif i^ , appointment, removal, notice, 
consent, waiver, or other aitignin writing deli^J^to the Tmstee shall be deemed 
to have been delivered to e^B^^justee or sepffate Trustee. 

(h) Any moneys, vipers, spuftgs,^r otfier items of personal property 
received by any,such co-Tmste|iO|jieparatWWsfee hereunder shall forthwith, so 
far as may:be pennitted by law. Si;turned overto the Tmstee promptly. 

(4) =̂̂ "Upbn the acceptance in writing of such appointment by any such co-Tmstee 
or separate Tmstee,isuch co-Tmstee or separate Tmstee shall be vested with such interest 
in an t̂QTthe. Trust Estate or any part thereof, and with such rights, powers, duties or 
obUgIti!)hs-,̂ "as "shall be specified in the instmment of appointment jointly with the Tmstee 

J^fcept insofar asjlocal law makes i | necessary for any such co-Tmstee or separate Tmstee 
^^^^agt alone) subject to all the ternis of this Indenture. Every such acceptance shall be filed 

wllMhe Tmstee. Any co-Trustee or separate Tmstee may, at any time by an instmment in 
writi^^^nstitute the^rustee its attorney-in-fact and agent, with fiall power and authority 
to do alT^^and thingffand to exercise all discretion on its behalf and in its name. 

(5) ''^^jgpfe any co-Tmstee or separate Tmstee shall become incapable of acting, 
resign or be rei^ved, the title to the Tmst Estate and all rights, powers, tmsts, duties, and 
obligations of faid co-Tmstee or separate Tmstee shall, so far as permitted by law, vest in 
and be exercised by the Tmstee unless and until a successor co-Tmstee or separate Tmstee 
shall be appointed in the manner herein provided. 

Section 9.14. Obligations as to Reporting. The Tmstee shall provide to the Issuer, the 
Bondholder Representative, and the Bonower monthly reports of the balances in the Funds and 
the Accounts held by the Tmstee under Article 5 hereof, including summaries of the deposits to 
and withdrawals from and transfers among such Funds and Accounts. 
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Section 9.15. Appointment of Bond Registrar and Paying Agent. The Issuer at the 
direction of the Borrower hereby appoints the Tmstee as Bond Registrar and Paying Agent under 
this Indenture, the parties agreeing the Tmstee hereby designates Capital One, National 
Association as Paying Agent so long as Capital One, National Association is the Holder of the 
Bonds. 

Section 9.16. Successor Paying Agent or Bond Registrar. The provisions of Sections 9.5 
through 9^ hereof with respect to removal, resignation, and appointment of a successor Tmstee 
shall be equally applicable to the removal, resignation, and appointi^nt of a successor to the 
Paying Agent and the Bond Registrar. If permissible under applica^plfw, the Tmstee shall be 
eligible for appointment as successor to the Paying Agent and Bond*Registrar i f the Tmstee is not 
then already serving in such capacity. 

Section 9.17. Confirmation of the Tmstee. _ . _ '% 

(1) At any time while Bonds remfih Outstanding under this Indenture, i f the 
Tmstee reasonably questions whether ijifl^^proper *^thority to take ;certain actions 
hereunder, the Tmstee may proceed in accordlnle-with janlQpinion of counsel which may 
be Bond Counsel. 

(2) In constming and interpreting this Indenture and any other Loan Document, 
the objective shall always be to ascertaimand effectuate the intention of the parties. 

(3) The Tmstee or successor TmsteejshalLnot be answerable for actions taken 
in compliance with any^final order of th& w)urt. The Trustee or successor Tmstee shall not 
be entitled to require antmdemnity bond^rsuant to Section 9.1 hereof̂  prior to taking any 
action directedtby final ordemof the court. 

Section 9.18. Certain. Representations of the Trustee. The Tmstee represents that: 

(1) The Tmsteeavill take°p8f session of the Note in accordance with the terms 
ofithis Indenture m the ordinal > course of its business. 

(2) The I rustee or amominee within the control of the Tmstee is and will at all 
relevant times be a "N|ember T&ank" (as such term is used in 31 C.F.R. section 115(g)) of 
the Federal Reserve Bmk of New York and maintains a book-entry securities account with 
the Federal iReserve Bank of New York and is a participant in each clearing corporation 
(as defined in § 8-102(5) of the Uniform Commercial Code) in which securities are held or 
will be held hereunder and any book-entry securities and physical securities in the custody 
of a clearing corporation credited to the accounts hereunder will be represented in accounts 
at the book-entry system maintained at the Federal Reserve Bank of New York and the 
appropriate clearing corporation in the name of the Tmstee or its nominee which include 
only assets held by the Tmstee for customers, including, but not limited to, accounts in 
which the Tmstee acts in a fiduciary or agency capacity. 

(3) The Tmstee is a bank which in the ordinary course of its business maintains 
security accounts for its customers and is acting in that capacity pursuant to the terms of 
this Indenture and it will maintain the accounts hereunder at the Bondholder Representative 

-58-



as tmst accounts and shall administer such accounts in the same manner it administers 
similar accounts established for the same purpose. 

(4) In no event shall the Tmstee be responsible or liable for special, indirect, 
punitive, or consequential loss or damage of any kind whatsoever (including, but not 
limited to, loss of profit) inespective of whether the Tmstee has been advised of the 
likelihood of any such loss or damage and regardless of the form of action. 

(5) The Tmstee shall not be liable or responsible for tĥ e failure of the Borrower 
to maintain insurance on the Project as provided in the Loajj^^ggment, nor shall it be 
responsible for any loss due to the insufficiency of such insi^ffce or by reason of the failure 
of any insurer to pay the fiall amount of any loss against which it may have insured to the 
Issuer, the Bonower, the Tmstee, or any other Person, J;-

ARTICLE 10 

^ SUPPLEMENTAL IWDENTURES f 

Section 10.1. Supplemental Indentures Not Requiring Consent of Holders. The Issuer 
and the Tmstee may, from time to time and at any time^with the prior written consent of the 
Bondholder Representative and the Bonower, but without the consent of, or notice to, any of the 
other Holders, and when so required by this Indenture shall, enter into an indenture or indentures 
supplemental to this Indenture (which supplementaliindenture or indentures shall thereafter form 
a part hereof), so as to thereby (1) cure any ambiguity or forinal defect or omission in this Indenture 
or in any supplemental indenture, (2) grant tô  or confer upon the Tmstee for the benefit of the 
Holders any additional rights; ref^^ies, powers, authonty, or Security that may lawfully be granted 
to or confened upon^tHolders^^the Tmstee,'(3) more precisely identify the Tmst Estate, or 
any other property whichsmay become a part of the^^pst Estate, (4) subject to the lien and pledge 
of this Indenture additional revenues, properties, o#collateral, (5) evidence the appointment of a 
separate Tmstee or a co-Tmstee or the succession of a new Tmstee, Bond Registrar, or Paying 
Agent or both hereurider;*(6) modify, eliminate, and/or add to the provisions of this Indenture to 
such extent as shall be necessary to prevent any interest on the Bonds from becoming includable 
in gross income for federal income tax purposes or to effect the qualification of this Indenture , 
under the Tmst Indenture Act of 1939, as then amended, or under any similar federal statute 
hereafter enact^i^and to add to this Indenture such other provisions as may be expressly permitted 
by said Tmst IriMmture Act of 1939, as then amended, excluding however the provisions referred 
to in Section 316(a)(2) of said Tmst Indenture Act of 1939, as then amended, (7) make any other 
change which is required by any provision of this Indenture to reconcile this Indenture with the 
Loan Documents, or any amendments thereto, or (8) make any other change which in the judgment 
of the Tmstee, based upon an opinion of Bond Counsel, is necessary or desirable and will not 
materially prejudice any Holder or the Bonower. 

Section 10.2. Supplemental Indentures Requiring Consent of Holders. Exclusive of 
supplemental indentures covered by Section 10.1 hereof and subject to the terms and provisions 
contained in this Section, and not otherwise, the Tmstee, upon receipt of an instmment evidencing 
the consent to the below-mentioned supplemental indenture by the Bondholder Representative or 
the Holders of not less than 51 % of the aggregate principal amount of Bonds Outstanding and the 
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Borrower, shall join with the Issuer in the execution of such other indenture or indentures 
supplemental hereto as shall be deemed necessary and desirable for the purpose of modifying, 
altering, amending, adding to, or rescinding, in any particular, any of the terms or provisions 
contained in this Indenture or in any supplemental indenture; provided, however, that nothing 
herein contained shall permit or be constmed as permitting without the consent of the Holders of 
100% of the principal amount of all Bonds adversely affected thereby: (1) an extension of the date 
when the principal or the interest on or any premium on any Bond is due; (2) a reduction in the 
principal amount of any Bond or the rate of interest thereon, or any premium; (3) a privilege or 
priority of any Bond or Bonds over any other Bond or Bonds except as may be otherwise expressly 
provided herein; (4) a reduction in the aggregate principal amount of the Bonds required for 
consent to such supplemental indenture; or (5) the modification ofany of the provisions of this 
Section. 

If at any time the Issuer shall request the Tmst|g|tp Inter into any such supplemental 
indenture for any of the purposes of this Section, the Trustiee shall, upon being satisfactorily 
indemnified with respect to expenses (including but not limited to attorney's fees, expanses, and 
publication costs), cause notice of the proposed^ex^ptipn of s '^i supplementaLanSlhture to be 
mailed by first class mail, postage prepaid, to the Bond^lian(^fflTHolders at the addresses shown 
on the Bond Register. Such notice shall briefly set forthllMlture of the proposed supplemental 
indenture and shall include copies thereof The Trustee sHtl̂ isnot, however, be subject to any 
liability to .any Holder by reason of its failure to mail such notice to -any particular Holder if notice 
was generally mailed to Holders, and any such failure shall not affect the validity of such 
supplemental indenture when consented to and approved as provided in this Section. I f the 
Borrower and the Bondholder Representative or the Holders of not less than the applicable 
percentage (as refei enced above) in aggregate principal amount of the Bonds then Outstanding at 
the time of the executioniof any such supplementa|iindenture shall have consented to and approved 
the execution thereof as herein provided, no Holder shall have any right to object to any of the 
terms and provisions contained herein of the oper^fH thereof̂  or in any manner to question the 
propriety of the execution th"efeof, or to eggii^Qrjestrain the Tmstee or Issuer from executing the 
same or fromitakirig any. action pursuant tofH^^visions thereof Upon the execution ofany such 
supplernenfai indenturejas in this Section permitted and provided, this Indenture shall be and is 
deemed.to be modified and-amended in accordance herewith. ' 

Section.10.3 Opinion of Bond Counsel. Any supplemental indenture governed by this 
Article shall be^pmpanied by an opinion of Bond Counsel delivered to the Bonower, the Issuer 
and the Tmstee/fftfaguch supplemental indenture is valid and enforceable and does not adversely 
affect the exclusion^^intolst on the Bonds from gross income for federal income tax purposes. 

Section 10.4. ^Rights of the Tmstee and Issuer. Neither the Issuer nor the Tmstee shall be 
obligated to enter into any supplemental indenture which may adversely affect its own rights, 
duties, or immunities under this Indenture. Neither the Bonower, the Issuer nor the Tmstee shall 
be required to consent to any supplemental indenture referred to in this Article 10 unless it has first 
received an opinion of Independent Counsel addressed to the Bonower, the Issuer and Tmstee that 
such amendment is authorized or permitted by this Indenture. In executing or accepting the 
additional tmsts created by any supplemental Indenture permitted by this Article 10 or the 
modifications thereby created of the tmsts under this Indenture, the Tmstee shall be entitled to 
receive, and (subject to Section 9.1) shall be fially protected in relying upon an opinion of counsel 
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stating that the execution of such supplemental indenture is authorized or permitted by this 
Indenture and the Loan Documents and that all conditions precedent applicable to such execution 
iinder this Indenture and the Loan Documents have been satisfied. 

ARTICLE 11 

AMENDMENTS TO LOAN DOCUMENTS 

Section 11.1. Amendments Not Requiring Holder Consent. T ^ Issuer or the Tmstee or 
both may, with the prior written consent of the Bondholder Representa^P^bjit without the consent 
of or notice to the Holders, consent to any amendment, change, or iriSfiificatibn of any of the Loan 
Documents: 

(1) which may be required or permittj4vvito the co^^nt of the Bondholder 
Representative, but without Holder consent, byjHFp'ovi'sions of tfr9T*^an Documents or 
this Indenture; 

(2) for the purpose of curing any a:rnbiguity oIlTfipnal defect or jniission; 

(3) in connection with additional land, equipment, or improvements which may 
be acquired and which constitute ;a._part of the Mortgaged Property, so as to (A) more 
precisely identify the same, (B) sub~stitiate or add additional land or additional equipment, 
or (C) sell or remove such land or equipment, all as provided in the Mortgage; provided, 
however, that any such amendment, c]%ige, or modificatiop o f any of the Loan Documents 
as provided in this Section 11.1(3) shall|iot be effectiv^ntil notice of such action is given 
to the Holders of the Bonds; ^7 

(4) /**tl^econcile^v Loan Documents with any amendment or supplement to 
this Indenture; <>i 

15) to effect any other chafiig6 in a Loan Document which will not materially 
prejudice, in theiopinion ofsBond Counsel, any Holder. 

Section 11.2. Amendments Requiring Holder Consent. Except for (1) amendments, 
changes, or^ffiqdifications as provide in Section 11.1 hereof and (2) amendments, changes, or 
modifications^^^^itted by any Loan Document, neither the Issuer nor the Tmstee shall consent 
to any other amelSprient, change, or modification of any Loan Document without the giving of 
notice and the written approval or consent of the Bondholder Representative or the Holders of not 
less than fifty-one percent (51%) of the principal amount of the Bonds then Outstariding given and 
procured as provided in this Section 11.2; provided that in no event shall such amendment, change, 
or modification relieve the Bonower of the obligation under any Loan Documents to make when 
and as due any payments required for the payment of principal, interest, and any premium due or 
to become due on the Bonds unless the consent of the Holders of one hundred percent (100%) of 
the principal amount of all Bonds adversely affected thereby is first secured. If at any time the 
Issuer and the Bonower shall request the consent of the Tmstee to any such proposed amendment, 
change, or modification of any Loan Documents to which the Issuer is a party or the Bonower 
shall request consent of the Tmstee to any such proposed amendment, change, or modification of 
any other Loan Document to which the Issuer is not a party, the Tmstee shall, upon being 
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satisfactorily indeirinified with respect to expenses, cause notice of such proposed amendment, 
change, or modification to be given in the same manner as provided in Section 10.2 hereof with 
respect to supplemental indentures. Such notice shall briefly set forth the nature of such proposed 
amendment, change, or modification and shall state that copies of the instmment embodying the 
same are on file at the Principal Office of the Tmstee for inspection by all Holders. The Tmstee 
shall not, however, be subject to any liability to any Holder by reason of its failure to mail such 
notice to any particular Holder i f notice was generally mailed to Holders, and any such failure shall 
not affect the validity of such amendment, change or modification when consented as provided in 
this Section 11.2. If the Bondholder Representative or the Holders of n^t less than a majority in 
aggregate principal amount of the Bonds then Outstanding at the timgipFflftiexecution of any such 
amendment shall consent to the execution thereof as herein providj^lrio Holder of any Bond shall 
have any right to object to any of the terms and provisions ^ntailSjj;herein, or the operation 
thereof, or in any manner to question the propriety of the exec^on the^5y)r to enjoin or resfrain 
the Tmstee or Issuer from executing the same or from takii^jgriysaction pu^Mnt to the provisions 
thereof Upon the execution of any such amendmenlf^he Ipplicable Lo^B%)cument thereby 
amended shall be deemed to be modified and amendM in accordance therewitli^^, 

Section 11.3. Opinion of Bond Counsel. Anymmendment̂ govemed by thil Article shall 
be accompanied by an opinion of Bond Counsel addressed to the Bonower, the Issuer and the 
Tmstee, provided at the expense of the Borrower, that such amendment does not adversely affect 
the exclusion of interest on the Bonds frd^^pgg income for federal income tax purposes. 

Section 11.4. Rights of the Tmstee mid I ssuer. Neither the Issuer nor the Tmstee shall be 
required to consent to any amendment referre^,to mihifftrticle 11 unless it has first received ari 
opinion of Independent C(ai|g|^|hat such ameife^t is authorized or permitted by this Indenture, 
and the applicable LoatfiE)ociafnl|l,and that all%onditions precedent applicable such execution 
under this Indenturgi^ffl||he Loffl|j)ocuments lf%e been satisfied. Neither the Issuer nor the 
Tmstee shall be obUgatlSj^^enter^to an amendnMf'to a Loan Document which may affect its 
own rights, duties or immTlp|ies|lMreunder-pr,_i# case of the Issuer, the Unassigned Issuer 
Rights ^ -^tm^-J' 

ARTICLE 12 

MISCELLANEOUS PROVISIONS 

Sectional2.1. Consentrof Holders. Any consent, request, direction, approval, objection, 
or other instmment required by this Indenture to be signed and executed by the Holders may be in 
any number of concunent writings of similar tenor and must be signed or executed by such Holders 
in person or by agent appointed in writing. Proof of the execution of any such consent, request, 
direction, approval, objection, or other instmment or of the writing appointing any such agent and 
of the ownership of Bonds, i f made in the following manner, shall be sufficient for any of the 
purposes of this Indenture, and shall be conclusive in favor of the Tmstee with regard to any action 
taken by it under such request or other instmment, namely: 

(1) The fact and date of the execution by any person of any such writing may 
be proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the person signing such writing 

-62-



acknowledged before him the execution thereof, or by an affidavit of any witness to such 
execution; and 

(2) The fact of the ownership by any Person of Bonds and the amounts and 
numbers of such Bonds, and the date of the holding of the same, may be proved only by 
reference to the Bond Register. 

Section 12.2. Rights Under Indenture. Nothing expressed or mentioned in or to be 
implied from this Indenture or the Bonds is intended or shall be constmed to give any Person other 
than the parties hereto, the Borrower, and the Holders, any legal or, equitable right, remedy, or 
claim under or with respect to this Indenture or any covenants, cqniifions, and provisions herein 
contained; this Indenture and all of the covenants, conditions, ai^p^sions hereof being intended 
to be and being for the sole and exclusive benefit of the paffifes hereUyhe Bonower, and the 
Holders of the Bonds hereby secured as herein provided. " 

Section 12.3. Severability. If any provision^f this Indenture shall betffld or deemed to 
be or shall, in fact, be inoperative or unenforceffllkas applifed in any particu^^ase in any 
jurisdiction or jurisdictions or in all jurisdictions orli^all cap^because it conflicts with any 
provisions of any constitution or statutci or mle of publi^)^licy, or for any other reason, such 
circumstances shall not have the effectj)f rendering the'^ppjdsiori in question inoperative or 
unenforceable in any other case or circ^^tance, or of rendMhg any other provisions herein 
contained invalid, inoperative, or unenford^BTg^^my extent wffii^er# 

Section 12.4. Notices. All notices, clrtificat^^^EftgLSO^^rn^'^ieations hereunder shall 
be given to all parties identified below, shall b^in^nting (e^JT as otherwise expressly provided 
herein) and shall be sufficiently given and shall be deemed given (i) when delivered by hand 
delivery or facsimile or (ii) five days after such notice is served by depositing the same with the 
United States Postal Service, or »any official su^^^sor thereto, designated as Registered or 
Certified Mail, Return Receipt Requested, bearingĴ adequate postage, or (iii) upon delivery by 
reputable pr^^e couner such as Federal ExJJIsT Airborne, DHL, or siiriilar ovemight delivery 
service, ag^WHressed as hereinafter provided. Notices, except to the Tmstee, shall be deemed 
given wjpn mailed as provided herein: Notices to the Tmstee shall be deemed given only when 
receifM||54 a Responsible Officer of the Tmstee. All parties identified below may, by written 
notice giv^|j|ieach to the otl||rs, designate any address or addresses to which notices, certificates, 
or other corrirnmications to tWrn shall be sent when required as contemplated by this Indenture. 
Any notice, ceffi^^e, reportpfinancial statement, or other communication properly provided by 
legal counsel on behalf ofi#V party hereunder shall be deemed properly provided by the party 
represented by suchWfflfel. Until otherwise provided by the respective parties, all notices, 
certificates, and communications to each of them shall be addressed as follows: 

To the Issuer: Austin Housing Finance Corporation 
1000 East 11̂ ^ St, 2"''Floor 
Austin, Texas 78702 
Attn: David Potter 
Telephone: (512) 974-3192 

With a copy to: McCall, Parkhurst & Horton L.L.P. 
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717 N. Harwood Street 
Ninth Floor 
Dallas, Texas 75201 
Attn: Mark A. Malveaux 
Phone: (214) 754-9224 

And to: 

To the Borrower: 

With a copy to: 

Ballard Spahr, LLP 
300 East Lombard Street 
18* Floor 
Baltimore, Maryland 21202 
Attn: Teri Guamaccia 
Telephone: (410) 528-5526 

Housing First Oak Springs; LP 
1430 Collier Street 
Austin, Texas 787Q4 
Attn: David Weden 
Telephone: (512) 440-40n| 

Locke Lord LLP 
600 Congress AVe^efc, 
Suite 2200 
Austin, Texas 7J|70I 
Attn C ynthia B^pEsq. 
fclcphone: (512)^-4707 * 

And to: National AssignmentlliE^poration, as nominee 
c/o Nation|]^§jai|^^Ftnd, Inc. 
10 S RiveSiWfflffza, Suite 1700 
Chicago, IL 60606 
\.ttn: ©eneral Counsel 

And toM 

To the Tmstee: 

Barnes & Thomburg LLP 
41 S High Street, Suite 3300 
Columbus, OH 43215-6104 
Attn: Jordan R. Can 
Telephone: (614) 628-1434 
Attn: Holly H. Heer 

BOKF, NA 
Corporate Tmst Department 
5956 Sheny Lane, Suite 1201 
Dallas, Texas 75225 
Attn: Kathy McQuiston 
Phone: (214) 932-3061 
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With a copy to: Haynes & Boone 
301 Commerce St., Ste. 2600 
Ft. Worth, Texas 76102 
Attn: Bill Greenhill 
Phone:(817)347-6602 

To the initial 
Bondholder 
Representative: % 

Thomas T. Houlihan 
Capital One, National Association 
5444 Westheimer Road, 6th Floor 
Houston, TX 77056 
Telephone: (267) 514-5654 

Capital One Community Development Finance 
299 Park Avenue, 14th Floo] 
New York, N.Y. 22957 
Attention:!Edwaid I . Santos 

with a copy to ^ 

Wayne A. Yalfee r 
C ^gnberg Traurigs LLP ^ 
l^^ouisiana, I'^Floor 
Hoiipon, Texas 77002 

""fine: (713)W^3655 

The Trustee is^TOiftized to'Wegpt andTfiWpon instmctions or directions pursuant to this 
Indenture sent by urislOTCed emiiljfecsimile transmission or other similar unsecured electronic 
methods, provided, howefjf, that the Issuer, the Borrower, and the Bondholder Representative 
shall provide to the Tmstee. an incuraffency certificate listing designated persons authorized to 
provide such instructions, which incumbency certificate shall be amended whenever a person is to 
be added or deleted frorti thê  listing. The Tmstee shall not be liable for any losses, costs or 
expenses arising directly or indirectly from the Tmstee's reliance upon and compliance with such 
instmctions notwiths"^^mg such instmctions conflict or are inconsistent with a subsequent 
written instmction. IffiF Bonower agrees to assume all risks arising out of the use of such 
electronic methods to' submit instmctions and directions to the Tmstee, including without 
limitation, the risk of the Tmstee acting on unauthorized instmctions, and the risk or interception 
and misuse of third parties. 

Section 12.5. Required Approvals. Consents and approvals required by this Indenture to 
be obtained from the Borrower, the Issuer, the Bondholder Representative, or the Tmstee shall be 
in writing and shall not be unreasonably withheld or delayed. 
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Section 12.6. Counterparts. This Indenture may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instmment. The exchange of copies of this Indenture and of signature pages by facsimile or 
PDF transmission shall constitute effective execution and delivery of this instmment as to the 
parties hereto and may be used in lieu of the original instmment for all purposes. Signatures of 
the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures 
for all purposes. 

Section 12.7. Limitation of Liability of Issuer and Its Officers, Employees, and Agents. 

(1) No covenant, agreement, or obligation contairied herein shall be deemed to 
be a covenant, agreement, or obligation of any present or futlire member, officer, employee, 
or agent of the Issuer in his/her individual capacity, and neither the members or directors 
of the Issuer nor any officer thereof executing thejBonds shall be lial|le personally on the 
Bonds or be subject to any personal liability ^falccountability by reMgn of the issuance 
thereof No member, officer, employee, otsffient of the Issuer shalPii^ui any personal 
liability with respect to any other action t ^ ^ ^ y j i i m pu^ant to this Inde^nSnor the Act, 
provided such member, officer, employee, or ^ ^ ^ c t | i l ^ Q p d faith. 

(2) No agreements orjpjrovisions containM|||i^his Indenture nor any agreement, 
covenant, or undertaking by the ff^gLcontained in an^jgument executed by the Issuer 
in connection with the Project, or the issiiance, sale, a n d ^ j i i y y of the Bonds shall give 
rise to any pecuniary liability of the Issuer or a charge agapSt its general credit, or shall 
obligate the Issuer financially in any way except as rriay be payable from the payments by 
the Borrower undeju^^an Agreement^ Note an^He proceeds of the Bonds and the 
other amounts hel lWp^tef the Tmst Estate under this Indenture. No failure of the Issuer 
to comply with any term, condition, covenant, or agreement herein or in any document 
executed by the Issuer in connection with theiissuance and sale of the Bonds shall subject 
the Issuer to liability for any,claim for damages, costs, or other financial or pecuniary 
charge except to the extent that the same can be paid or recovered from the payments by 
the Bonower under the Loan Agreement or proceeds of the Bonds or the other amounts 
held as part of the Tmst Estate under this Indenture. Nothing herein shall preclude a proper 

* parfy in interest fromftseekingi:and obtaining, to the extent permitted by law, specific 
performance against the Issuer for any failure to comply with any term, condition, 
coveharitf or agreement herein, provided that no costs, expenses, or other monetary relief 
shall be recoverable from the Issuer except as may be payable from the Tmst Estate or from 
the proceeds ofgthe Bonds or from the other amounts held as part of the Tmst Estate under 
this Indenture. 

(3) No recourse shall be had for the payment of the principal of or premium or 
interest on any of the Bonds or for any claim based thereon or upon any obligation, 
covenant, or agreement contained in this Indenture against any past, present or flature 
officer, director, member, employee, or agent of the Issuer, or of any successor public 
corporation, as such, either directly or through the Issuer or any successor public 
corporation, under any mle of law or equity, statute, or constitution or by the enforcement 
of any assessment or penalty or otherwise, and all such liability of any such officers, 
directors, members, employees, or agents, as such, is hereby expressly waived and released 

-66-



as a condition of, and consideration for, the execution of this Indenture and the issuance of 
such Bonds. 

(4) Anything in this Indenture to the contrary notwithstanding, it is expressly 
understood and agreed by the parties hereto that (a) the Issuer may rely conclusively on the 
tmth and accuracy of any certificate, opinion, notice, or other instmment fiamished to the 
Issuer by the Tmstee or the Borrower as to the existence of any fact or state of affairs 
required hereunder to be noticed by the Issuer; (b) the Issuer shall not be under any 
obligation hereunder to perform any record keeping or to provide any legal services; and 
(c) none of the provisions of this Indenture shall require the Issuerlb expend or risk its own 
funds or otherwise incur financial liability in the performance of any of its duties or in the 
exercise of any of its rights or powers hereunder, unless it shall first have been adequately 
indemnified to its satisfaction against the cost, expenses, and liability which may be 
incuned thereby. 

(5) Neither the members of the I ^ e r nor any person executil^Ae Bpnds shall 
be liable personally on the Bonds by reasgffl^Jthe issuangg thereof. The B^ps are issued 
pursuant to the Act, and the Bonds shall so statelon their fadfeĵ and shall stat^hat the Bonds 
shall not be a debt of the Issuer, or the State, or any political subdivision thereof; and neither 
the Issuer, nor the State nor any political subdivision thereof, shall be liable thereon; nor in 
any event shall such Bonds or obligations be payable out of any funds or properties other 
than those of the Issuer identified herem 

Section 12.8. Subordination to Extended Use Loan Agreement. The Bonower has 
informed the Tmstee that the^Bonower intendssthat the Project qualify for an allocation of low-
income housing tax credits under Section 42 of #ie Internal Revenue Code ("Tax Credits"). In 
order to receive an allocation of Tax Credits, the%onower will be required to record in the real 
property records of Travis County, Texas, an "extended low-income housing commitment" (as 
defined in section 42(h)(6)(B) of the^Codg)j(the "ffitended Use Agreement"). If requested by 
the BoiTowgnlthc '1 Qigtee shallBSxecute^^^TOse to be executed by the appropriate parties a 
subordinj^Sn agreement, in fo^^tod substance satisfactory to the Tmstee and the Bondholder 
ReprejgWative, whereiiFt^ffljen offftMgrtgage is subordinated to the Extended Use Agreement 
in suSlfmlriner as is required for Tax^®fedit purposes. 

Section 12.9. Govermlg Law. This Indenture shall be governed by and constmed in 
accordance with the laws of t ^ f State of Texas, excluding its conflict and choice of law principles. 

Section 12.10. Complete Agreement. The Issuer and the Tmstee understand that oral 
agreements or commitments to loan money, extend credit, or forbear from enforcing repayment of 
a debt, including promises to extend or renew such debt, are not enforceable. To protect the Issuer 
and the Tmstee from misunderstanding, any agreements the Issuer and the Tmstee reach covering 
such matters are contained in this Indenture, which is the complete and exclusive statement of the 
agreement between the Issuer and the Tmstee, except as the Issuer and the Tmstee may later agree 
in writing to modify this Indenture as more particularly provided herein. 

Section 12.11. USA Patriot Act. The Tmstee hereby notifies the Issuer, Bank, and 
Bonower that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 
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(signed into law October 26, 2001)) (the "Patriot Act"), it is required to obtain, verify and record 
information that identifies the Borrower, which information includes the name and address of the 
Bonower and other information that will allow Tmstee to identify the Bonower in accordance 
with the Patriot Act. 

[SlgNATURE PAGE FOLLOWS] 
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fN WITNESS WHEREOF, the Issuer has caused this Indenture to be signed in its name 
and behalf by its duly authorized officer, and to evidence its acceptance of the tmsts hereby created, 
the Tmstee has caused this Indenture to be signed in its name and behalf by its duly authorized 
officer, all as of the date first above written. 

AUSTIN HOUSING FINANCE CORPORATION 

By: 
Name: Rosie Tm(.l(>\L 
Title: Treasure i 

HOKI . \ \ 

B y : _ 
Kaih\ \Ic(,)ui--Uin, 
\ ii.e President 



EXHIBIT A 

(FORM OF REQUISITION CERTIFICATE) 

' Fund 

Re: Austin Housing Finance Corporation $11,500,000 Multifamily Housing Revenue 
Bonds (Housing First Oak Springs Project) Series 2017 

Ladies and Gentlemen: 

You are requested to withdraw and disburse fiands from the Fund pursuant 
to Section of the Indenture and Section of the Loan Agreement in the amount(s), to the 
person(s) and for the purpose(s) set forth in this requisition (the "Requisition"). The terms used 
in this Requisition shall have the meanings given to those terms in the Tmst Indenture (the 
"Indenture"), dated as of December 1,2017, by and between Austin Housing Finance Corporation, 
as Issuer, and BOKF, NA, a national banking association,i|as Tmstee, securing the above-
referenced Bonds or in the Regulatory Agreement (as defined in^n Indenture). 

1. REQUISITION NO.: 

2. PAYMENT DUE TO: See Schedule I attached hereto 

3. AMOUNT OF DRAW REQUESTED (before retainage withheld): $ 

LESS RETAINAGE: $ 

AMOUNT TO BE DISBURSED: $ 

4. The amount requested to be disbursed pursulnt to this Requisition will be used to pay or 
reimburse the Bonower for those Qualified Project Costs detailed in Schedule I attached to this 
Requisition: 

5. The undersigned Borrower certifies that: 

(1) the amounts included in 3 above were made or incuned or financed and 
were necessary for the Project and were made or incuned in accordance with the 
constmction conti ac ts, plans, and specifications heretofore in effect; 

(ii) p f amount paid or to be paid, as set forth in this Requisition, represents a 
part of the fianSs due and payable for Qualified Project Costs, such funds were not paid in 
advance of the time, i f any, fixed for pajmient and such funds are due in accordance with 
the terms of any contracts applicable to the Project and in accordance with usual and 
customary practice under existing conditions; 

(iii) the expenditures for which amounts are requisitioned represent proper 
charges against the Fund, have not been included in any previous requisition. 



have been properly recorded on the Bonower's books and are set forth in Schedule I 
attached hereto; 

(iv) the moneys requisitioned are not greater than those necessary to meet 
obligations due and payable or to reimburse the Bonower for its funds actually advanced 
for Qualified Project Costs and do not represent a reimbursement to the Borrower for 
working capital; 

(v) the amount remaining in the Project Fund, ..together with expected 
investment income on the Project Fund, in addition to other fiind_s<Svailable to the Bonower 
for the payment of Qualified Project Costs, will, after payment of the amount requested by 
this Requisition, be sufficient to pay the costs of completing the Project substantially in 
accordance with the constmction contracts, plans, andj^ecifications and building permits 
therefor, i f any, cunently in effect; ^ 

(vi) all of the fiands being requisitioned are being used in cfffipliance with all 
tax covenants set forth in the Indenture the Loan Agreement, and^^aRegulatory 
Agreement; 

(vii) not less than ninety-five percent (95%)%f the sum of 

(A) the amounts requisitioned by this Requisition allocable to Bonds; 
plus 

(B) ^ ^ j l l amounts previously requisiuoned and disbursed from the Project 
Fund allojaffiti i Bands, including investmenFearnings; 

have been or will bejapplied by theiBorrower to pay Qualified Project Costs; 

(viii) no event .of Îdefaialtî exists-under the Loan Agreement, the Regulatory 
Agreement, or the Mortgage and nothing has occuned to the knowledge of the Bonower 
that would prevent: the performance of its obligations under the Loan Agreement, the 

^^legulatory Agreeihent, or thejMortgage; 

(ix) no amounts being requisitioned by this Requisition are to pay or reimburse 
Costs of Tssu mce; 

(x; "^to theibest of the undersigned's knowledge, there has not been filed with or 
served upon tH^Suer or the Bonower notice of any lien, right, or attachment upon, or 
claim affectingffie right of any such persons, firms, or corporations to receive payment of, 
the respective amounts stated in this Requisition which has not been released or will not be 
released simultaneously with the payment of such obligation; 

(xi) (A) obligations as stated on this requisition have been properly incuned, 
(B) such work was actually performed or such materials or supplies were actually fiamished 
or installed in or about or delivered to the Project, and (C) either such materials or supplies 
are not subject to any lien or security interest other than the lien evidenced by the Mortgage 
or any such lien or security interest will be released or discharged upon payment of this 



Requisition or is being contested by Borrower in accordance with the Loan Documents; 
and 

(xii) all rights, title, and interest to any and all personal property acquired with 
the proceeds of this Requisition is vested or upon payment therefor will become vested in 
the Bonower. 



HOUSING FIRST OAK SPRINGS, LP, a Texas 
limited partnership 

By: Housing First Oak Springs, GP, LLC, a 
Texas limited liability company, its General 
Partner 

By: Austin-Travis^ounty Mental Health 
and Ment^^®r4ation Center (d/b/a 
IntegraLS&e), a community center 
createdF'̂ msjaant to Chapter 534 of 
the^exas Health and Safety Code, its 
nriniger 

Ify: 



Approved this day of , 201_. 

The Bondholder Representative is not making any 
certification as to the matters certified to by the 
Bonower in this Requisition. 

"Bondholder Representative" 

CAPITAL ONE \ \ I K ) \ \ I/ASSOCIATION 

By: 
Thofnas T! Houlihan, SlnjliLVice President 



EXHIBIT B 

FORM OF BOND 

No. [TA-1] [R-_] 

UNITED STATES OF AMERICA 
STATE OF TEXAS 

AUSTIN HOUSING FINANCE COR|ORATI0N 
MULTIFAMILY HOUSING MORTGAGg %VENUE BONDS 

$11,500,000 
Housing First Oak Sjwp|s Project 

SERIES 2617 % 

THIS BOND IS ISSUED UNDER THE PROVISI^p OF THE HOUSING FINANCE 
CORPORATIONS ACT, CHAPTER 394, TEXAS LOCAL GOVERNMENT CODE, AS 
AMENDED. THE BONDS AND THE INTEREST THEREON ARE SPECIAL, LIMITED 
OBLIGATIONS OF THE ISSUER PAYABLE EXCLUSIVELY FROM REVENUES AND 
RECEIPTS PAYABLE UNDER THE LOAN AGREEMENT AND PLEDGED UNDER THE 
TRUST INDENTURE. THE BONDS ARE A SPECIAL LIMITED OBLIGATION OF THE 
ISSUER AND DO NOT CONSTITUTE A DEBT OF THE CITY OF AUSTIN, TEXAS, OR OF 
THE STATE OF TEXAS, OR OF ANY POLITICAL SUBDIVISION THEREOF, WITHIN THE 
MEANING OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY 
LIMITATION AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY 
LIABILITY OF THE ISSUER, THE C | ^ f f l : A U S T I N , TEXAS, OR OF THE STATE OF 
TEXAS THE BONDS SHALL NOT c W s i l T U T E A GENERAL OBLIGATION OF OR A 
CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER, THE CITY OF AUSTIN, 
TEXAS, BUT SHALL BE A SPECIAL, LIMITED OBLIGATION OF THE ISSUER PAYABLE 
SOI ELY FROM THE SOURCES AND SPECIAL FUNDS PLEDGED FOR THEIR BENEFIT 
PURSUANT TO THE INDENTUFTE, BUT NOT OTHERWISE. THE ISSUER HAS NO 
TAXING POWER. NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER 
OF THE STATE OF TEXAS, THE ISSUER, THE CITY OF AUSTIN, TEXAS, OR ANOTHER 
POLITICAL SUBDIVISION OF THE STATE IS PLEDGED FOR THE PAYMENT OF THE 
PRINCIPAL OF OR THE INTEREST ON THE BONDS. 

THIS BOND IS A RESTRICTED SECURITY AND MAY BE TRANSFERRED ONLY AS 
PROVIDED HEREIN AND IN THE HEREIN DESCRIBED INDENTURE. 

DATED DATE: December 1, 2017 

MATURITY DATE: November 1,2019 

REGISTERED OWNER: CAPITAL ONE, NATIONAL ASSOCIATION 
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INTEREST RATE: The Constmction Interest Rate (as hereafter provided). 

PRINCIPAL AMOUNT: $11,500,000 

PAYMENT DATE: The first (1*') day of each month commencing 
January 1, 2018 

Austin Housing Finance Corporation (the "Issuer"), a housing finance corporation 
organized and existing pursuant to the provisions of the Constitution of the State of Texas and 
Chapter 394, Local Government Code, as amended (the "Act"), and empowered to issue revenue 
bonds pursuant to the provisions of the Act, for value receiyed, promises to pay to the Registered 
Holder specified above, or registered assigns, but only from the Bond Fund established under the 
Indenture described below (the "Bond Fund") the Principal Amount-specified above, on the 
Maturity Date specified above, or, i f this Bond is rede^lbleias stated below, on a prior date on 
which it shall have been duly called for redemptioi^fffid to pay interest as s^gified above (and 
hereafter further provided) on said Principal AmounWfojhe Rec%ni Date Holder l ^ ^ f f a s defined 
below, solely from the Borid Fund, until the Principal%Tn»uiiii i Ipaid or dischargelF 

Notwithstanding the foregoing, (a) during any period of time that the Note bears interest 
at the Default Rate, the Bonds shall also bear interest at the Default Rate; and (b) during any period 
of time that the Note bears interest at the rate described in Section 7.14 of the Loan Agreement, 
the Bonds shall also bear interest at such after-tax equivalent rate (orithe Maximum Lawful Rate 
if less). Interest hereon shall accme from the Bond !̂ Closihg,Date and shall be calculated on the 
basis of a 360-day year of t̂ elEg^30-day months. .Interest shall be payable on the first day of each 
month commencing Januar-y-lt̂ 20.18, through and including November 1, 2019 (each a "Payment 
Date"). The "RecordlDate HolflR" is the perf|p in whose name this Bond is registered (the 
"Holder" hereof) irTflf^Bond Repster maintain^y^ BOKF, NA, doing business as Bank of 
Texas, as Bond Registrar, oraits successor either (i) Jn the close of business on the first day of the 
month (whether or not a Business Day) of each Payment Date (the "Record Date"), irrespective 
of any transfer or* exchange oftsuch Bond subsequent to such Record Date and prior to such 
Payment Date, or (ii) i f there shall bem default in payment of principal and/or interest due on such 
Payment Date, at the close of business on a date (the "Special Record Date") for the payment of 
such defaulted pnncipal and/̂ oftinterest established by notice mailed by the Tmstee. Notice of the 
Special Record Date shall be|l|ailed not less than 15 days before the Special Record Date, to the 
Holder at the close of busings on the fifth Business Day next preceding the date of mailing. 
Interest shall be payabje bypheck mailed on the Payment Date to the Holder at his, her, or its 
address as it last app^S^rithe Bond Register on the Record Date or the Special Record Date, as 
the case may be, excegFas otherwise provided in the Indenture. Notwithstanding the foregoing, 
any Holder of at least S1,000,000 principal amount of any Bonds (or a lesser amount of such Bonds 
if such Bonds constitute all the Bonds at the time Outstanding), upon payment to the Tmstee by 
the Holder of the costs of such wire transfers, may file with the Tmstee an instmment satisfactory 
to the Tmstee not less than five days prior to the applicable Payment Date requesting the amounts 
payable by the Tmstee to such Holder be paid by transferring by wire transfer in immediately 
available funds, on the day such payment is due, the amount to be distributed to such Holder to a 
designated account maintained by such Holder at any bank in the United States. Notwithstanding 
the foregoing, all payments of principal of and interest and/or premium on the Bonds payable on 
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the Maturity Date or a redemption date shall only be payable upon presentation of the Bonds being 
purchased or redeemed, at the Operations Office of the Tmstee. The principal of and interest and 
premium, i f any, on this Bond are payable in lawful money of the United States of America. 

The Bonds are issued under the provisions of and in full compliance with the Act, and a 
Resolution duly adopted by the Issuer pursuant to which this Bond is issued and which authorizes 
the execution and delivery of the Loan Agreement (as herein defined) and the Indenture. This 
Bond and the issue of which it is a part are special limited obligations of the Issuer, and the 
principal and premium, if any, and interest thereon are payable solely aiiid, only from revenues, and 
other amounts derived by the Issuer from the Loan Agreement pledgediafflt|ssigned by the Issuer 
to the Tmstee under the Indenture to secure payment of the nrineroal of, premium, i f any, and 
interest on this Bond. 

THE BONDS ARE SPECIAL, LIMITED OBLIGMIOMS OF THMSSUER PAYABLE 
SOLELY FROM THE REVENUES, INCOME A N D j M f p f S OF T H ^ ^ E R PLEDGED 
TO THE PAYMENT THEREOF. THE BOND§jpb NOT CONSTITUl^^ITHIN THE 
MEANING OF ANY STATUTORY O R ^ g N S T l f l ^ I O N A L P R O ^ I D N , AN 
INDEBTEDNESS, AN OBLIGATION OR A L O ^ g F rfftDIT OF T H E M A T E , THE 
SPONSOR, OR ANY OTHER MUNICIPALITY, C O l j r f ^ OR OTHER MUNICIPAL OR 
POLITICAL CORPORATION OR SUIDIVISION OF T I ^ J A T E . THE BONDS DO NOT 
CREATE A MORAL OBLIGATION ( ^ ^ g PART OF f ^ M T A T E , THE SPONSOR OR 
ANY OTHER MUNICIPALITY, COUNTYj OR OTHER riiB|®IPAL OR POLITICAL 
CORPORATION OR SUBDIVISION OF THE STATE AND EACfi OF SUCH ENTITIES IS 
PROHIBITED BY THE ACT FROM MAKING ANY PA^'MPNTS WITH RESPECT TO THE 
BONDS. THE ISSUER HAS NO TAXING POWER. 

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR 
PREMIUM OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT, OR FUTURE 
OFFICER, DIRECTOR, MEMBER, EMPLOYEE, OR AGENT OF THE ISSUER, OR OF ANY 
SUCCESSQMEa THE ISSUER, AS SUCH, EITHER DIRECTLY OR THROUGH THE 
ISSUER^I f ' ^Nt SUCCESSOR TO THE ISSUER, UNDER ANY RULE OF LAW OR 
EQUITY, STATUTE, OR CONSTITUTION OR BY THE ENFORCEMENT OF ANY 
ASSESSMENT OR PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY 
SUCH OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES, OR AGENTS, AS SUCH, IS 
HEREBY EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF, AND 
CONSIDERATKmFOR. THE EXECUTION AND ISSUANCE OF THIS BOND. 

This Bond shall not be valid or become obligatory for any purpose or be entitled to any 
benefit or security under the Indenture until it shall have been authenticated by the execution.by 
the Bond Registrar on the certificate of authentication endorsed hereon or registered by the 
execution by the Comptroller of Public Accounts of the State of Texas of the Registration 
Certificate endorsed hereon. 

All capitalized terms used in this Bond and not defined herein shall have the meaning 
ascribed thereto in the Indenture and the Loan Agreement (as hereafter defined). 
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This Bond is one of a duly authorized issue of bonds of the Issuer, issued in the initial 
aggregate principal amount of $ 11,500,000, known as the Multifamily Housing Mortgage Revenue 
Bonds (Housing First Oak Springs Apartments) Series 2017 (the "Bonds"), issued in accordance 
with a Tmst Indenture dated as of December 1,2017 (the "Indenture"), by and between the Issuer 
and BOKF, NA, a national banking associatiori, as the Tmstee (the "Trustee"), setting forth the 
terms upon which such Bonds are issued. The Bonds are issued by the Issuer for the purpose of 
making a loan of the proceeds thereof (the "Loan") to Housing First Oak Springs, LP, a Texas 
limited partnership (the "Borrower"), under the provisions of a Loan Agreement dated as of 
December 1, 2017 (the "Loan Agreement"), by and among the Issuej, the Bonower, and the 
initial Bondholder Representative to finance the acquisition, constmction, and equipping of an 
affordable multifamily residential rental housing development tb^^[pcated in the City of Austin, 
Texas (the "Proiect"). The loan made pursuant to the Loan Ag^imW^(the "Loan") is evidenced 
by a promissory note from the Bonower to the Issuer and end^sed witft>Mrecourse by the Issuer 
to the Tmstee. The Bonower has agreed under the Loa^ftgrelment to r ^ ^ ^ the Loan, together 
with interest thereon, in amounts and at times sufficipFfo pay the principaiCof,.premium, i f any, 
and interest on the Bonds as the same shall become due and paĵ able. Under certain circuiristances 
described in the Indenture certain Bonds may become subordinated (the "Subordinated Bonds") 
in priority and in right and time of payment to all MMmtsgdPF'on the Bonds other than the 
Subordinated Bonds. Interest on Subordinated Bonds sMlMe payable on each Payment Date. 
Payment of the Subordinated Bonds shall be made by the Tmstee only from fiands, i f any, not 
required to be used for payment on the Bonds«other than Subordinated Bonds, and the Holders of 
the Subordinated Bonds, by acceptance of the Subordinated Bonds, expressly agree and 
acknowledge that (A) no payment shall be due and payableaPr made on the Subordinated Bonds i f 
the Tmstee does not hold^^ufficient fiinds_ in the "Sutedihated Bond Interest Account, 
Subordinated Bond Principal ^ ^ u n t or the Subordinated Bond Redemption or Purchase Account 
of the Bond Fund to make such pff^ent and (B) nĝ remedy shall be had for any default in payment 
on the SubordinatedlBonds so IMg as any BS|ds.̂ other than Subordinated Bonds remain 
Outstanding. 

Pursuant to the Indenture, the Issuer has assigned and pledged to the Tmstee, for the equal 
and ratable benefit of the Holders, all reyenues and receipts derived by the Bonower from the 
operation of the Project. Pursuant to aiConstmction Leasehold Deed of Trust, Security Agreement, 
Assignment of Leases and Rents, and Fi>cture Filing filed with respect to the Project (the 
"Mortgagl'DTof even date hd^ ' i th and executed by the Bonower for the benefit of the Issuer, the 
Bonower has^^^Med to the t|ptee identified in the Mortgage, for the equal and ratable benefit of 
the Holders of tlB|0bnds, a fi® priority mortgage lien on and a security interest in the Project and 
the rents and leases thereof. The Mortgage may be released or modified in any respect upon 
compliance with certain conditions in the Mortgage and the Indenture: 

Reference is hereby also made to the Loan Agreement, the Indenture, and the Mortgage, 
including all supplements thereto, for a description of the property encumbered and assigned, the 
provisions, among others, with respect to the nature and extent of the security, the rights of the 
Issuer, and the rights, duties, and obligations of the Bonower, the Tmstee, and the Holders of the 
Bonds, and the terms upon which the Bonds are issued and secured, redeemed and any Prepayment 
Fee assessed. 

B-4 



(A) CONSTRUCTION INTEREST RATE PROVISIONS. In addition to the terais 
defined elsewhere in this Bond or in the Indenture, the following terms have the following 
meanings: 

"Construction Interest Rate" means the applicable LIBOR Rate plus 2.00% per annum. 

"LIBOR Rate" means the London Interbank Offered Rate for interest periods of one 
month, the rate per annum ("LIBOR"), as then calculated by the ICE Benchmark Association (or 
any successor thereto i f the ICE Benchmark Administration is no Ifinger making a London 
Interbank Offered Rate available), piablished by a recognized coi^^eially available source 
providing quotations of the LIBOR Rate as selected by Lender fi"orfpne to time at approximately 
11:00 a.m. London time, two (2) London Banking Days be^^ffie^ commencement of each 
calendar month, for U.S. Dollar deposits (for delivery on the fi^t day¥^Lch interest period) with 
a term equivalent to one month. If such rate is not availabfe^afluch tim^B|#ny reason, then the 
rate for that interest period will be determined by such^ajfimlte method asf^gnably selected by 
the Lender. A "London Banking Day" is a day on^liich banks in London afe^^gn for business 
and dealing in offshore dollars. The LIBOR RatHiffMl be sef|and reset as of l l^Mfst London 
Business Day of each calendar month (the LIBOR Riate will be initially set as gf^December 1, 
2017) (or if not a London Banking Day, the next Londori*Sariting Day thereafter). 

(B) CONSTRUCTION TERM INTEREST ACCRUALS. Interest wiU accme on 
the outstanding balance of the Bond at the Constmction Interest1l^e#The Tmstee shall not be 
responsible for calculating the Constmction Interest Rate. 

(C) PAST DUEjyjjTE. Notwithsfiodiffg the f d f y i h g , i f any principal of or interest 
on the Loan or any fee or other ariiount payable^ly the Bonower hereunder is not paid when due, 
whether at stated rna(urity, upo^Rcceleration otherwise, such overdue amount shall bear 
interest, after as well arfijlgre jud^ent, at a rate pfcarinum equal to five percent (5.0%), plus the 
interest rate otherwise thefirapplig^^gitihis Bonder' 

( r a ^ ^ H i ^ k L INTEREST P R D V I S I O N S . (a) Notwithstanding anything in this 
Bond, Indenture, dPl^^oan ?^ggmgit to the contrary, accmed interest shall be payable in 
anearP^*each Payment Date for a i r^pl id and accmed interest on that Payment Date and upon 
maturity of the Loan for all WJaid accrued interest then due; provided that default interest which 
has accmed sha^e payable M demand. 

(b) ysfotwiifstanding anything herein to the contrary, all interest hereunder shall 
be computed on the b^ggff three hundred sixty (360) days, and in each case shall be payable for 
the actual number of I lys elapsed (including the first day, but excluding the last day). The 
applicable LIBOR Rate shall be determined by the Bondholder Representative and such 
determination shall be conclusive absent manifest enor. 

(E) PAST DUE PAYMENT. 

" If any payment required under this Bond is not paid within ten (10) days after such payment 
is due, then, at the option of the Bondholder Representative, the Bonower shall pay a late charge 
equal to three percent (3.0%) of the amount of such payment or $25.00, whichever is greater, up 
to the maximum amount of $1,500.00 per late charge to compensate the Bondholder 
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Representative for administrative expenses and other costs of delinquent payments. This late 
charge may be assessed without notice, shall be immediately due and payable and shall be in 
addition to all other rights and remedies available to the Bondholder Representative. 

(F) REDEMPTION AND PURCHASE PROVISIONS 

This Bond is subject to redemption or purchase prior to maturity as provided for in the 
Indenture. 

(G) MISCELLANEOUS PROVISIONS 

1. Business Day Payments. If the date for paymenigfeihe principal of, premium, i f 
any, or interest on this Bond shall be a day which is not a BusihesP^^, then the date for such 
payment shall be the next succeeding day which is a Business Day, and pff^gnt on such later date 
shall have the same force and effect as i f made on the nominal date of payiff^^^ 

2. Enforcement; Modification of Indenture and Loan Documents. TffljHoIder of this 
Bond shall have no right to enforce the provisioris of the Indentureigr to institute acfiSn to enforce 
the covenants therein, or to take any action with respect to any^Event of Default under the 
Indenture, or to institute, appear in or defend any suit or other proceedings with respect thereto, 
except as provided in the Indenture. Mocffigations or alterations ofthe Indenture, ofany indenture 
supplemental thereto or of Loan Documents, may be made only to the extent and in the 
circumstances permitted by the Indenture af^^nil^iiejmade in certaii^lses without the consent of 
the Holders of the Bonds. % 

3. Consent toiSiCTi^ations. Witff^e consent j f the Issuer, Bonower, Bondholder 
Representative, and th^mstee,^l|gppropriate, aE|d to the extent permitted by and as provided in 
the Indenture, the tafflsrodprovisifls of the Inderi%p#nd the Loan Docurnents or any instrument 
supplemental thereto ma^l^g,modilled,.or altered by the consent of the Holders of the requisite 
percentage of Bonds Outstanding required by the indenture. Supplemental indentures may also 
be executed and delivered, witl^^consent of "of notice to any Holders, for the purpose of curing 
any amMgiaity or forml^efect dr omission in the Indenture or in any supplemental indenture, 
grantiipfor the benefit oPthe HoldeBj^Sitional rights, remedies, powers, authority, or security, 
more precisely identifying the Tmst^state, subjecting to the lien and pledge of the Indenture 
additional ri^ts^ preventing the interest on the Bonds from becoming includable in gross income 
for federal incoriie tax purposes, qualifying the Indenture under the Tmst Indenture Act of 1939, 
evidencing appoiffffflgnt of â co- Tmstee or successor Tmstee, bond registrar, or successor paying 
agent, reconciling t f t t t ^n fu re with Loan Documents, or making any other change which in the 
judgment of the TmstepSased upon an opinion of Bond Counsel is necessary or desirable arid will 
not materially prejudice any non-consenting Holders. Every Holder hereof is deemed by the 
Holder's purchase and retention of this Bond to consent to be bound by every supplemental 
indenture and every modification and amendment adopted in accordance with the provisions of 
the Indenture, whether or not noted or endorsed hereon or incorporated herein. 

4. Waiver or Consent Conclusive. The Indenture also contains provisions permitting 
the Tmstee, on behalf of all the Holders, to waive any Event of Default as defined under the 
Indenture and rescind any acceleration of the Bonds. 
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5. Denomination; Exchange; Treatment of Registered Holder. The Bonds are issued 
as fully registered bonds without coupons in the minirrium denominations of $ 100,000 or any 
integral multiple of $ 1,000 (including cents) in excess of $ 100,000 minimum per Holder thereof 
of a single maturity or series; except that a Bond may be exchanged after redemption or purchase 
for a Bond in the denomination of less than $100,000 to the extent necessary to represent the 
unredeemed portion of any Bond. The Bonds may be exchanged by the Holder for other Bonds 
of any Authorized Denominations and of a like aggregate principal amount, series, and stated 
maturity, upon sunender thereof by the Holder at the Operations Office of the Bond Registrar or, 
in the case in which the Tmstee is the Bond Registrar, at the Operations^ffice of the Tmstee, in 
the manner and subject to the limitations provided in the Indenture^^Sfe*Issuer, the Tmstee, the 
Bond Registrar, and the Paying Agent may deem and treat the Holder of this Bond as the absolute 
owner of this Bond (whether or not this Bond shall be ove^ulJSfpkthe purpose of receiving 
payment on this Bond (except as otherwise herein above proviled with respect to the Record Date 
and Special Record Date) and for all other purposes, and the Issuer (or any agent thereof), the 
Tmstee, the Bond Registrar, and the Paying Agent sh"ali not be affected b> an\ notice to the 
contrary.' 

6. Registration of Transfer. The transfer ofitftis^^^l'istsubject to certain restrictions 
as provided in the Indenture and described below and W^ggistration by the Holder or by the 
Holder's attomey hereof upon sunender-of this Bond at the d^^ated corporate tmst office of the 
Bond Registrar or, in the case in which the Trustee is the Bond^F^gistrar, at the Operations Office 
of the Tmstee, duly endorsed or accompanied b^^gritten instmnfl^^Finstmments of transfer in 
the form printed on this Bond or in anothbii forffl^ffillagtory tcytSe Bond Registiar and duly 
executed and with guaranty of signature of the I | # l f l ^^^^ jhe r his, her, or its attomey duly 
authorized in writing, containing wntten instrUktiBns as to Iffe details of the registration of the 
transfer of the Bond Thereupon the Issuer sha:%execute (if necessary) and the Bond Registrar 
shall authenticate and deliver in the name of thSMesignated transferee or transferees (but not 
registered in blank or to "bearer" or a similar d^ipiation), one or more new Bonds of any 
Authorized Denomination(s), of a like series andafggregate principal amounts having the same 
stated maturity and interest rate - ' 

THE TRUSTEE SHALL NO^|GISTER ANY TRANSFER OR EXCHANGE OF ANY 
BONDS ^UNLESS ALL R E Q U I R E I ^ M T S OF SECTION 2.12 OF THE INDENTURE ARE 
MET AND, IF REQUIRED BY f l l E INDENTURE, SUCH HOLDER'S PROSPECTIVE 
TRANSFEREE DELIVERS" TO THE TRUSTEE AN INVESTOR'S LETTER 
SUBSTANTIALLY' IN THE FORM SET FORTH IN EXHIBIT C TO THE INDENTURE. 

The Bond Registrar shall not be required (a) to transfer or exchange any Bond during a 
period beginning at the opening of business fifteen (15) days before the day of the mailing of a 
notice of redemption or purchase of Bonds under the Indenture and ending at the close of business 
on the day of such mailing or (b) to transfer or exchange any Bond so selected for redemption or 
purchase in whole or in part. 

7. Service Charges, Taxes. No service charge shall be made to the Holder for any 
registration, transfer, or exchange herein before refened to, but the Bond Registrar and the Tmstee 
shall require payment of a sum sufficient to coyer any tax, fee, or other governmental charge that 
may be imposed in connection with any transfer or exchange of Bonds, other than exchanges 
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expressly provided in the Indenture to be made without expense or without charge to Holders, and 
any legal or unusual costs of transfers and lost Bonds. 

8. Acceleration. In certain eyents, on the conditions, in the manner and with the effect 
set forth in the Indenture, the principal of all the Bonds then Outstanding under the Indenture may 
become or may be declared due and payable before the stated maturities thereof, together with the 
interest accmed thereon. 

9. Governing Law. This Bond shall be governed by and coijstmed in accordance with 
the laws of the State of Texas, excluding its conflict and choice of la^pTPiricjples. 

10. Indenture Controlling. The terms of this Bond^^^^^ject in all respects to the 
terms of the Indenture. If there is a conflict between the provisphs of this Bond and the Indenture, 
the Indenture shall control. 

11. Defined Terms. Any capitalized temjfpot defined herein shall^astepplicable, have 
the meaning assigned in the Indenture, the Loan Agreement, or the Note. "'^mm^ 

12. Authentication. This Bond shall not be valid or become obligatory lbr any purpose 
or be entitled to any benefit or security under the Indenturesuntil it shall have been authenticated 
by the execution by the Bond Registrar on the certificate of authentication endorsed hereon. 

This Bond shall be subject to mandatory andtsoptional redemption (and the related put 
option), subject to and as provided in Article d of thejlridenture 
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IT IS HEREBY CERTIFIED AND. DECLARED that all acts, conditions, and things 
required to exist, happen, and be performed precedent to and in the execution and delivery of the 
Indenture and the issuance of this Bond do exist, have happened, and have been performed in due 
time, form, and manner as required by law. 

..[Executed on the following pages] 
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IN WITNESS WHEREOF, Austin Housing Finance Corporation has caused this Bond to be executed 
with the facsimile or mariual signature of its President, Vice President or Treasurer and attested 

by facsimile or manual signature of its Secretary or Assistant Secretary. 

AUSTIN HOUSING FINANCE CORPORATION 

By: 
Name: Rosie Ti UL1O\ L 
Title: Treasurer 

By: 
Name: Jannette S. Goodall 
Title: Secretary 
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[FORM OF CERTIFICATE OF AUTHENTICATION] 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within mentioned Indenture. 

Date of Authentication: 

BOKI W 1̂  Bond Registrar 

By: 
Authorized Si_n iiare 
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[Form of Comptroller's Registration to be included on initial Bonds only] 

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO. 

I hereby certify that this Bond has been examined, certified as to validity, and approved by 
the Attomey General of the State of Texas, and that this Bond h^l;^een registered by the 
Comptroller of Public Accounts of the State of Texas. 

WITNESS MY SIGNATURE AND SEAL this 

Comptroller of Piiblic Accounts of the State of 
Texas 

(SEAL) 

B-12 



[Form of Assignment] 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers 
unto (Please 
Print or Typewrite Name and Address) (Please Insert Social Security or Other Identifying Number 
of Assignee: ) the within Bond and all rights and title 
therein, and hereby inevocably ^constitutes and 
appoints attomey to trans^pthg within Bond on the 
books kept for registration thereof, with fiill power of substitution in the premises. 

Dated: 
(Registered Owner) 

NOTICE: The signature(s) to this assignment m^^onespond with 
the name as it appears upon the f̂ace of the witffl^pond in every 
particular, »'il1u'Ul ilki itii>ii o^^nlargement o^any change 
whatever. ' *' 

Signature guaranteed 

NOTICE: Signature(s) must be guarantet-d 
by a member firm of the New^York Stock 
Exchange or a commerciaJi^^B;|tmst 
company that is a meddfion guaf^^r. 

The following abbreviations, when used in the inscription on the face of the within Bond, 
shall be constmed as thougfrlhcv were wntten out in full according to applicable laws or 
regulations: 

T E N ^ ® ^ 
TEN EN I 
JT TEN 

UNIF GIFT MIN ACT, 
(Minor)! 

agĵ teiiants in common 
'as tenants by the entirety 

as joint tenants with rights of 
survivorship and not as tenants in common 

Custodian 
(Cust) 

Under Uniform Gifts to Minors Act 

(State) 

Additional abbreviations may also be used though not in the above list. 
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EXHIBIT C 

INVESTOR'S LETTER 

Austin Housing Finance Corporation 
Austin, Texas 

BOKF, NA 
Dallas, Texas 

RE: $ 11,500,000 Austin Housing Finance Corpo^ion Multifamily Housing 
Revenue Bonds (Housing First Oak SpringPl^ject) Series 2017 

Ladies and Gentlemen: 

^ The undersigned representative of Capital Q^rNational Association (the "Purchaser"), 
being the purchaser of $11,500,000.00 of the aggregate pnncipal amount of the Austin Housing 
Finance Corporation Multifamily Housing Revenue Bonds (Housing First Oak Springs 
Apartments) Series 2017 (the "Bonds") does hereby certify, represent and wanant for the benefit 
of Austin Housing Finance Corporation (the "Issuer") a]^j|BOKF, NA, a national, banking 
association, as the Tmstee (the "Trustee"), and Housing Fist^§J|i^Springs, LP (the "Borrower") 
that the Purchaser is an Accredited Investor (as defined in Rule 501(a)(1), (2), (3), (7) or (8) of 
Regulation D promulgated under the Securities Act of 1933, as amended) or a Qualified 
Institutional Buyer (as defined in Rule 144A promulgatedfiunden the Securities Act of 1933, as 
amerided). Capitalized terms used herem and not otherwise defined shall have the meaning 
ascribed to such terms in the Tmst Indenture dated as of December 1, 2017 (the "Indenture"), 
between the Issuer andithe Trustee. 

The Purchaser hereby acknowledges, represents, and warrants to, and agrees with, the 
Issuer and the Tmstee, as follows 

(1) The Purchaser is purchasing such Bonds with its own fiinds (or with fonds 
J from accounts over which it has sole investment authority) and not the fiands of any other 

Person, and for its own accj)unt (or for accounts over which it has sole investment 
authority) and not as nominee or agent for the account of any other Person and not with a 
view td'^ny distribution thereof 

(2) The Purchaser has such knowledge and experience in business and financial 
matters and wi^Tespect to the purchase and ownership of multifamily housing revenue 
bonds, tax exeinpt securities, and other investment vehicles similar in character to the 
Bonds so as to enable it to understand and evaluate the risks of such investments and form 
an investment decision with respect thereto, the Purchaser has no need for liquidity in such 
investment and the Purchaser is (or any account for which it is purchasing is) able to bear 
the risk of such investment for an indefinite period and to afford a complete loss thereof 

(3) The Purchaser understands that no offering document has been prepared in 
connection with the sale of the Bonds and acknowledges that it has been provided with, 
and has had the opportunity to review, all documents relating to the issuance of the Bonds 
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by the Issuer. The Purchaser either has been supplied with or has had access to information, 
including financial statements and other financial information (including information 
available with any "NRMSIR" and "SID" (as defined by SEC Rule 15c2-12 and the 
Municipal Securities Rulemaking Board), and has had the opportunity to ask questions and 
receive answers from individuals concerning said information, the Project, the 
guarantor(s), the Issuer, the Bonower, the credit standing of the Borrower and the 
guarantor(s), the Loan Agreement, dated as of December 1, 2017, among the Issuer, the 
Bonower, and the Bondholder Representative (the "Loan Agreement"), the Tmst 
Indenture, dated as of December 1, 2017, by and between the Imstee and the Issuer (the 
"Indenture"), and the Bonds so that, as a sophisticated investoFffhe Purchaser has been 
able to make its decision to purchase the Bonds. 

(4) The Purchaser has had the opportunity tg|ask que^ons of the Issuer and the 
Bonower or other Person and receive answers concerning the teffBsland conditions of the 
offering and to obtain any additional information* it may request. 

(5) THE PURCHASER UNDERSTANDS THAT: 

(i) NEITHER THE STATE OF TEXAS, THE HOUSING 
AUTHORITY OF THE CITY OF AUSTIN, TEXAS, THE CITY OF AUSTIN, 
TEXAS, NOR ANY POLITICAL SUBDIVISION OR AGENCY OF THE STATE 
OF TEXAS, SHALL BE^-LIABLE OR OBLIGATED (GENERALLY, 
SPECIALLY, MORALLY, OR" OTHERWISE) TO PAY THE PRINCIPAL OF 
THE BONDS OR THE PREMIUM, IF ANY, OR>INTEREST THEREON, AND 
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE 
STATE OF TEXAS, THE HOUSING AUTHORITY OF THE CITY OF AUSTIN, 
TEXAS, THE CITY OF AUSTIN, TEXAS, OR ANY OTHER POLITICAL 
SUBDIVISION OR AGENCY THEREOF IS PLEDGED TO THE PAYMENT OF 
THE PRINCIPAL OF, PREMRTM, I F A.NY, OR INTEREST ON THE BONDS; 
A N D i i . , 

(11) T H E l i p y p . HAS NO TAXING POWER AND PRINCIPAL, 
P R E M I U M « % A N Y J I ^ D I N T E R E S T O N T H E B O N D S A R E P A Y A B L E 

SOLELY OL3^F THE MONEYS TO BE RECEIVED BY THE TRUSTEE ON 
' B E H A L F OWFHE ISSUER UNDER THE LOAN AGREEMENT AND 

A ^ U N T S m DEPOSIT IN THE FUNDS AND ACCOUNTS ESTABLISHED 
A J ^ B L E E r f D UNDER THE INDENTURE. 

(6) Jiie Purchaser understands that in connection with any proposed transfer or 
exchange of Sonds, there must be delivered to the Tmstee a letter of the transferee to 
substantially the same effect as this letter. 

(7) The Purchaser understands that, in connection with any proposed transfer 
of the Bonds, such transfer must be limited to an Eligible Purchaser. "Eligible Purchaser" 
means a prospective transferee that the Purchaser has clear grounds to believe and does 
believe can make representations with respect to itself to substantially the same effect as 
the representations set forth herein. 
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(8) The Purchaser also understands that it shall indemnify the Issuer and the 
Tmstee as set forth in the Indenture which states: "Any such holder, desiring to effect such 
transfer shall agree to indemnify the Issuer and the Tmstee from and against any and all 
liability, cost, or expense (including attorneys' fees) that may result i f the representations 
contained in the Investor's Letter are false in any material respect." 

The Purchaser has conducted its own investigation to the extent it deemed necessary. The 
Purchaser has been offered an opportunity to have made available to it any and all such information 
it might request from the Issuer, the Bonower, and the guarantor(s). On this basis, it is agreed by 
the Purchaser that the Purchaser is not reljdng on any other party rOr person to undertake the 
furnishing or verification of information related to the referenced transaction. 

This letter and the representations and agreements contained herein are made for your 
benefit. 

[Executed on the foUdwing page] 
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IN WITNESS WHEREOF, I have hereunto set my hand the day of 

PURCHASER 

Name: 
Titie: 
MUST BE SIGNED B\ AC fUAL PURCHASER. 
MAY NOT BE SIGNED BY NOMINEE OR 
AGENT 
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EXHIBIT D 

[RESERVED] 
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Exhibit B 

Loan Agreement 



AUSTIN HOUSING FINANCE CORPORATION 

as 

ISSUER 

and 

CAPITAL ONE, NATIONAL ASS(lg:iATI()N 

as 

BONDHOLDER R E F R F SI M \ l i \ 1 

and 

HOUSING FIRST OAK SPRINGS. I P ^ 

% as 

BORROWER 

I 0 \ N AGREEMENT 

Datep̂ âs of December 1,2017 

Relating to 

$11,500,000 
Austin Housing Finance Corporation 

Multifamily Housing Mortgage Revenue Bonds 
(Housing First Oak Springs Apartments Project) Series 2017 

The interests ofthe Issuer in this Agreement, excluding any unassigned rights specifically retained 
by Issuer, have been assigned to BOKF, NA, a national banking association, as Trustee (the 
"Trustee") pursuant to a Trust Indenture dated as of December 1, 2017, between the Issuer and 
the Trustee. ) 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT (this "Agreement ") is made as of December 1, 2017, by and 
among AUSTIN HOUSING FINANCE CORPORATION, a housing finance corporation 
organized and under the laws ofthe State of Texas (the "'Issuer'"), CAPITAL ONE, NATIONAL 
ASSOCIATION, a national banking association (the initial "Bondholder Representative"), and 
HOUSING FIRST OAK SPRINGS, LP, a Texas limited partnership (the "Borrower "). 

WITNESSETH: 

WHEREAS, the Issuer was created and organized and is \alidly existing under the 
Constitution and laws of the State of Texas (the "State"), particularly Chapter 394, Texas Local 
Government Code, as amended (the "Texas Local Goverriinen\Code'')yand 

WHEREAS, pursuant to the Texas Local Gg^mment Code, the IssuliBI*authorized and 
empowered to issue revenue bonds and use the prioe^Jlifrom thljsale of such bonds to make loans 
with respect to one or more projects authorized underl^^Acit^^ri^such term and conditions as 
the Issuer may deem advisable in accordance with the provisions of the Act; and 

WHEREAS, pursuant to a Tmst slndenture (the '"Indenture"') executed as of even date 
herewith, by and between the Issuer and BOKF, NA, a national banking association, as tmstee 
("Trustee"), the Issuer has, among other things, issued its.Multifamily Housing Mortgage Revenue 
Bonds (Housing First Oak Springs Apartments Project) Senes 2017, in the original principal 
amount of $11,500,000 (thea'IBonds") for the purpose of making a loan (the "Loan") to finance 
the development and constmction of the Housing First Oak Springs, a 50-unit single resident 
occupancy residential rental apartment complex^ which will additionally include items not 
financed with the Bondstsueh as Retail Space and the Clinic Space (hereafter collectively, defined 
as the "Proiect," although Bond proceeds .will only be applied for purposes allowed under the 
Texas Locayftvemment Code and the Internal Revenue Code) to be located on the property 
located ̂ 30t)0 Oak Spnngs Drive, in Austin, Texas 78702 (hereafter defined as the "Land") 
whichjr^t of land is to be leased by the Bonower from the Austin-Travis County Mental Health 
and MSSpiRetardation Centert(d/b/a Integral Care), as ground lessor ("Ground Lessor") pursuant 
to a long-firm giound lease;-and ' 

WHEREAS, the Issuer deems it desirable and in keeping with its purpose to issue the 
Bonds and loan th~e proceeds thereof to the Borrower for the purposes described above under the 
terms and conditions contained in this Agreement; and 

WHEREAS, to evidence the Loan, the Bonower is making to the order of Issuer a 
Promissory Note in the principal sum of $11,500,000 (the "Note") substantially in the form 
attached hereto as Schedule B, which Note provides for the repayment of the Loan in payments 
sufficient to pay, when due, the principal of, premium, i f any, and interest on the Bonds, and to 
secure, among other things, the payments due under the Note and the other obligations of Borrower 
under this Agreement, and the Bonower is executing a Constmction Leasehold Deed of Tmst, 
Security Agreement, Assignment of Leases and Rents and Fixture Filing (the "Mortgage") naming 



the Issuer as beneficiary (the beneficial interest in which is being assigned by the Issuer to the 
Tmstee) with respect to the Project; 

WHEREAS, Housing First Oak Springs, GP, LLC, a Texas limited Uability company (the 
"General Partner") and NEF Assignment Corporation, an Illinois not for profit corporation, as 
nominee ("Investor Limited Partner") entered into that certain Amended and Restated 
Agreement of Limited Partnership dated on or about December 1, 2017 (the "Partnership 
Agreement"), pursuant to which the Investor Limited Partner has been admitted as limited partner 
and has agreed to make capital contributions to the Bonower upon the satisfaction of certain 
conditions set forth therein; and 

WHEREAS, the execution and delivery of this Agreement and the issuance of the Bonds 
have been in all respects duly and validly authorized by the Issuer. 

NOW, THEREFORE, the Bondholder Represen|ffliv8|%tfe Issuer, S l l ^ e Bonower, each 
in consideration of the representations, covenants, ar^ffigreements of the othewStset forth herein, 
mutually represent, covenant, and agree as folloxpl * 

ARTICLE 1 *' 
DEFINITIONS, EXHIBITS AND RULES BF^ INTERPRETATION 

Section 1.1 Definitions. In thif^^^iment, all capifali^4iprms used herein and not 
defined shall have the meaning ascribed thIretyiHfSection 1.1 of iKe'Indenture (whether or not 
specific reference is made to that term in Secfion 1.2 bel6w). 

Section 1.2 AdditioftallDefinitions. I f f i addition tS'the other terms defined elsewhere 
in this Agreement, the following^tfgis shall have the meanings assigned to them: 

"Act of Bankruptcyi mearî sany ofthe following events: 

r--- (a) 5:the Bonower, a Guarantor, or the Investor Limited Partner shall (i) apply 
fopbr consent'fosthg.appbinfrnent of̂  or the taking of possession by, a receiver, custodian, 
t̂rustee, or liquidator of the Bbrroy/fer, a Guarantor, or the Investor Limited Partner or of all 
or a substantial pariPoithe property of the Bonower, a Guarantor, or the Investor Limited 
Pai^By^ii) commencja voliihtary case under the Bankmptcy Code (as now or hereafter 
in effect|^r (iii) file affetition with respect to itself seeking to take advantage of any other 
law relafi^^o ban^pptcy, insolvency, reorganization, winding-up, or composition or 
adjustment ff^^||por 

(b) #a proceeding or case shall be commenced without the application or consent 
of the Bonower, a Guarantor, or the Investor Limited Partner, as the case may be, in any 
court of competent jurisdiction, seeking (i) the liquidation, reorganization, dissolution, 
winding-up, or the composition or adjustment of debts of the Bonower, a Guarantor, or the 
Investor Limited Partner, (ii) the appointment of a tmstee, receiver, custodian, or liquidator 
of the Bonower, a Guarantor, or the Investor Limited Partner or of all or any substantial 
part of the assets of the Bonower, a Guarantor, or the Investor Limited Partner, or 
(iii) similar relief in respect of the Bonower, a Guarantor, or the Investor Limited Partner 
under any law relating to bankmptcy, insolvency, reorganization, winding-up, or 
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composition or adjustment of debts and such proceeding or case shall not be dismissed 
within 60 days of such filing. 

For purposes of this Agreement, an Act of Bankmptcy shall be deemed dismissed only i f 
(i) the petition is dismissed by order of a court of competent jurisdiction and no fiirther rights exist 
from such order and (ii) the Bonower or the Issuer notifies the Tmstee that such a dismissal has 
occuned. 

"ADA" has the meaning assigned to that term in Section 12.33. 

"Additional Charges" has the meaning assigned to that term»in Section 4.3. 

"Affiliate" means, with respect to a specified Person;̂  another Person that directiy, or 
indirectly through one or more intermediaries. Controls, qiys Controlled by, or is under common 
Control with the Person specified. * 

"AHAP Contracts" means, collectively, (^^^Project^Based Section 8"HUD.Agreement 
to Enter Into Housing Assistance Payments VoucEef^^gam e^lsgd into betweensiBorrower and 
the Authority pursuant to Resolution 2488 duly adopfl^n^lircff-'9, 2017, by the Authority's 
Board of Commissioners, which shall in any event coverfSjtOf the planned single occupancy 
residential units in the Project and all renewals and extensiclBthereof (the "Housing Choice 
Voucher Program AHAP"), and (b) theIpfptagased Sectioi^BBUjOrAgreement to Enter Into 
Housing Assistance Payments Voucher PrograrflWifedtinto betweWlBonower and the Authority 
pursuant to Resolution 2482 duly adopted M ^ e b r ^ ^ ^ ^ ^ O l l f h y the Authority's Board of 
Commissioners, which shalUiigany event c o ^ y ' b f th?pl^ffied single occupancy residential 
units in the Project and aJpWe^t|S|and extension thereof (thf "HUD VASH Program AHAP"). 
Each AHAP Contract*isito be entered into on or before the Bond Closing. 

"AHFC Second Loan" meanŝ a subordinatesloan in the amount of $3,888,112.00 made to 
the Borrower by ATCIC (which will be made with a loan of the proceeds of general obligation 
bonds made to ATCIC by the Issuer in accordance with the terms of the Rental Housing 
Development Assistaifce.Prpgram Loan Agreement, [the "RHDA Agreement"]), bearing interest 
at zero percent (0%), maturing on the*ffitfrto occur of 40-years after the issuance of certificates of 
occupancy or November 30; 2059, Jnd payable as provided for in the AHFC Second Loan 
Documents." Thg^AHFC Second Loan will fund on or before the Constmction Term Maturity Date 
as and when provided for in the Budget to pay a portion of the costs associated with the 
constmction of the Project. 

"AHFC SecoiyLoan Documents" means all notes, agreements, instmments, and 
documents evidencingĵ  governing, and/or securing the AFHC Second Loan (which, in any event, 
shall include the RHDA Agreement and the collateral assignment of the documents evidencing, 
securing, and pertaining to the loan by Issuer to ATCIC of proceeds for the AHFC Second Loan 
pursuant to the RHDA Agreement). 

"AHFC Regulatory Agreement" means the Restrictive Covenant Running with the Land 
executed by ATCIC and Bonower for the benefit of AHFC. 



"Anti-Corruption Laws" means all laws, mles, and regulations of any jurisdiction 
applicable to the Bonower and its affiliated companies from time to time concerning or relating to 
bribery or cormption. 

"Appraisal" or "appraisal" means a written statement setting forth an opinion of the 
Appraisal Value of the Project that (i) has been independentiy and impartially prepared by a 
qualified appraiser directly engaged by the Bondholder Representative or its agent, (ii) complies 
with all applicable federal and state laws and regulations dealing with appraisals or valuations of 
real property, and (iii) has been reviewed as to form and content and approved by the Bondholder 
Representative, in its reasonable judgment. Once an Appraisal has been reviewed and accepted 
by the Bondholder Representative, the Bonower shall be entitled to receive a copy of that 
Appraisal i f that Appraisal was paid for by the Bonower. 

"Appraisal Value" means, as reflected in the m0|| cunent Appraisal obtained by the 
Bondholder Representative, the as-stabilized, as-comĵ l|feW"value of the Project valued with rent 
restrictions (including cunent HUD utility allowang#) and tax abatements (a|||pplicable), plus 
the value ofthe Low Income Housing Tax Crediyffl^g^ lesser diJhe appraisal v l ^ ^ r the actual 
aggregate purchase price as reflected in the PartnershiplJ^gee^^S);.̂  

"Architect" has the meaning assigned to that term MSection 5.6(b). 

"Architecture Contract" has the rnfanihg-jassigned to t lS^mwn Section 5.10(c). 

"Assignment of Management Agreemen^^ffitos. the Assignment of Management 
Agreement of even date herewith from Bono^^|•,|#Bondholder Representative. 

"ATCIC" mearis Austin -Travis CountyWental Health and Mental Retardation Center 
(d/b/a Integral Care), a eommunity:e_enter created pQrs|iant to Section 534 of the Texas Health and 
Safety Code. , """"y^ 

" A T G l M M s o r FoMM^oan" 'mi l^he $4,640,995.00 loan to be made to Borrower 
by ATCIC bearing intei^gat zero^^ent (0%) per annum, having a 40-year term, and payable as 
provided for in the ATClC Sponsof^l^a^h Loan Documents. The ATCIC Sponsor Fourth Loan 
willTully fUnd on or before the Bond Closing for deposit into the Collateral Account. 

"ATClSfSponsor Fourth Loan Documents" means all notes, agreements, instmments, 
and documents evidencing, governing, and/or securing the ATCIC Sponsor Fourth Loan. 

"Authority" mgans the Housing Authority of the City of Austin. 

"Bad Costs" means budgeted project items which are not Good Costs. 

"Basic Payments" has the meaning assigned to that term in Section 4.2. 

"Bond Closing" means the date on which there is delivery by the Issuer of, and payment 
by the initial purchaser for, the Bonds. 

"Bond Closing Date" means the date of this Agreement. 
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"Bond Counsel" has the meaning assigned to that term in the Indenture. 

"Bond Documents" shall have the meaning given to that term in the Indenture. 

"Bonded" means a lien or claim that is bonded against in a manner acceptable to the 
Bondholder Representative as to preclude the claimant thereof from having recourse to the Project 
or Bonower for the payment of a debtor otherwise with respect to a claim. 

"Bondholder Representative" has the meaning assigned to that term in the introductory 
paragraph of this Agreement. 

"Bondholder Representative's Required Completion Date" means the earlier to occur 
of (a) fifteen (15) calendar months from the date of this Agreement (as may be extended for up to 
an aggregate combined amount of 60 days as a result of Exgasable Delays), (b) the date the Investor 
Limited Partner shall require that the Improvements ̂ ^e^placed in servi<^#as provided in the 
Partnership Agreement, (c) the date required by the C j ^ i t Agency for placing tljfeoject in service 
in order to maintain its Low-Income Housing l ax Credit, as ^Igh placed in service date may be 
extended by the Credit Agency, or (d) the date requirMlf^)r comptltipn of the ImproFements under 
the Subordinate Loan Documents. 

"Bond Maturity Date" means t#enty-three (23) caien^^tionths from Bond Closing. 

"Bond Regulatory Agreement" shall mean that certaiipRegulatory and Land Use 
Restriction Agreement dated of even date herewith, by and among^Bonower, Issuer and Tmstee 
(and referred to as the Regiijajpiy Agreement in the Indenture). 

"Bond Year" hS the mea^ffig assigned tosthat term in the Indenture. 

"Bonds" has the meaning pipvided in the Recitals of this Agreement. 

"Borrower'saFunds Account" has'the meaning assigned to that term in Section 4.6. 

_ "Borrower's Organizational Documents" means the Partnership Agreement, its 
certiflcateiofformation and any amendments and supplenients thereto. 

"Borfoa^er's Sources'- has the meaning assigned to that term in Section 4.6(1). 

"Budget" ifr^^s the budget and related flow of ftinds prepared by Bonower, and approved 
by Bondholder Repres^^ative, setting forth in detail all direct and indirect costs for the acquisition 
and constmction of the*Tmprovements, as provided for in Schedule C-1 attached hereto. The 
Budget shall have a hard cost contingency of at least 5% and a soft cost contingency of at least 
5%. The Budget shall reflect a break down satisfactory to the Bondholder Representative showing 
the costs and sources for developing the residential units in the Improvements and the two 
commercial spaces (being the Retail Space and the Clinic Space). 

"Business Day" means any day other than (i) a Saturday or a Sunday, or (ii) a day on which 
federally insured depository institutions in New York, New York or the jurisdiction in which the 
Bondholder Representative's designated offices are located, are authorized or obligated by law. 



regulation, governmental decree or executive order to be closed, or (iii) any other day which is not 
a Business Day under and for purposes of the Indenture. 

"Capital Contribution Account" means that certain interest bearing account of Borrower, 
located at Bondholder Representative to be used for disbursements by Bondholder Representative 
of certain of the Capital Contributions. 

"Capital Contributions" means the Capital Contributions to be made by the Investor 
Limited Partner in accordance with and subject to the terms and provisions of the Partnership 
Agreement, a schedule of such payments is set forth in Schedule J, with respect to the purchase 
of a limited partnership interest in the Bonower. References to specific Capital Contributions shall 
be to the associated installment of the Capital Contribution in Schedule J. 

"Cash Collateral" has the meaning assigned to that.tenn in Section 4.6. 

"City" means the City of Austin, Texas. 

"Clinic Space" means the 5,360 square*feeT*fmore or lesj) of commercilFSpace in the 
Improvements on the second floor of the Improvements as provided for in*̂ the Plans and 
Specifications, which will be sub-leased to ATCIC pursuant to a Commercial Lease for primary 
care and mental health services; provided;̂  however, that the Bond proceeds will not be used to 
finance such commercial space. 

"Code" means the Internal Revenue Cod^p^^gjS, asAiended; all references to a 
particular section of the C(^|J.nclude (a) rulingy#f the In^HlT Revenue Service applicable to 
such sections and (b) final and temporary regulMbns issuedJSider the Code with respect to such 
sections that are availabje to the^aferal public. % 

"Collateral AccSuTEt" means the blocked pHateral account of Borrower located at the 
Bondholder Representativd^lifeJlTli^ from the full fiinding of the ATCIC 
Sponsor ^ui t ]WI^^^^onoWft j |hal l have*®) access to the Collateral Account, except as 
specifically providedTdnFih this Apeement. 

"Collateral Assignment" mcEpf the Collateral Assignment of Rights to Tax Credits and 
Partnershi^I^rests dated as of even date herewith executed by Bonower and the General Partner. 

"CoUateflllAssignment of HAP Contracts" means a Collateral Assignment of HAP 
Contracts dated of even date herewith executed by Bonower and relating to the Bonower's rights 
under and with respect to each HAP Contract. 

"Collateral Pledge" means the Collateral Assignment of Account of even date herewith 
from Borrower to the Bondholder Representative and covering the Collateral Account. 

"Commercial Lease" means, collectively, (a) a sub-lease of the Retail Space pursuant to 
a Lease Agreement between ATCIC, as tenant and Bonower, as landlord, which space will be 
delivered unfinished (not built out) and then ATCIC intends to fiarther sub-lease the Retail Space 
to an end user of the Retail Space, and (b) a sub-lease of the Clinic Space pursuant to a Lease 



Agreement between ATCIC, as tenant and Bonower, as landlord, which space will be delivered 
built out as provided for in that Commercial Lease. 

"Commitment" means any written or oral commitment, offer, or statement made by 
Bondholder Representative to Bonower before the Bond Closing with respect to the terms and 
manner upon which Bondholder Representative will purchase the Bonds (including the letter dated 
December 8, 2016, from the Bondholder Representative to Boirower). 

"Computation Date" has the meaning set forth in Section 1.148-1(b) of the Regulations 
and includes each Installment Computation Date and the Final Computation Date 

"Condemnation" shall have the meaning assigned to thatttenn, in the Indenture. 

"Construction" has the meaning assigned to that term in Section 5.6(a) of the Loan 
Agreement. 

"Construction Capital Contribution" has the meaning assigned ID that term in 
Section 4.7. 

"Construction Contract" has the meaning assigri|dj0*that term in Section 5.10(c). 

"Construction Inspection Fee"%as the meanirig assfgfed to that term in Section 5.18. 

"Construction of the Proiect" has the riieaning assigned tojhat term in Section 5.6(b). 

"Construction Term" means the penod beginning on.the Bond Closing and ending on the 
date the Note is fially and finallppaid. W 

"ConstructionesBerm Maturity Date" means twenty (20) calendar months from the Bond 
Closing Date, as the same may be extended pursuanttto^Section 4.2(e) hereof 

"Contractor" means ATCIC, and each other general contractor, whether one or more, 
engaged b^ioTOwerjSand approved in wnting by the Bondholder Representative, to constmct the 
Impro^^#%nts (it being agreed that Bailey Elliott Constmction, Inc. will be the primary 
subcoifiSctor for the constrygtion of the Improvements and in such role, will treated as Contractor 
for purpoCf^of this Agr^^ent (if Bailey Elliott Constmction, Inc. is not the primary 
subcontractoWBondholder R^resentative shall approve any other primary subcontractor). 

"Controi"l^^ns th^fbssession, directly or indirectly, of the power to direct or cause the 
direction of the management policies of a Person whether through the ability to exercise voting 
power, by contract or d^rwise. "Controlling" and "Controlled" shall have meanings conelative 
thereto. 

"Costs of Issuance" has the meaning assigned to that term in the Indenture. 

"Credit Agency" means the Texas Department of Housing and Community Affairs, 
together with its successors and assigns in such capacity. 



"Credit Agency Regulatory Agreement" means that certain Tax Credit Regulatory 
Agreement to be executed by and between Bonower and Credit Agency following Bonower's 
filing of Form 8609 with respect to the Project. 

"Default" means any event which, with the giving of notice or the passage of tiriie, or both, 
would be an Event of Default. 

"Default Rate" has the meaning assigned to that term in the Indenture. 

"Determination of Taxability" has the meaning assig"^^ th«t tenn in the Indenture. 

"Developer" means ATCIC, acting in that capacity. 

"Developer Fee" means that fee for development services payable to the Developer in the 
amount and upon such terms and conditions provided for in that certain Development Agreement, 
executed on or before even date herewith by ag^Pbetween Bonower andyDeveloper (the 
"Development Agreement"). ^ f 

"Disbursement Checking Account" has the mlaning assigned to that terrrfin Section 4.7. 

"Disbursement Schedule" has thê meaning assigned to that term in Section 3.3(4). 

"Draw Request" has the meaning assigned to that term inssfctidn 4.7(2). 

"DSHS" means the Department of State Health Sei \ iccs ofthe State. 

"DSHS Appropriation" means the 2014-2015 General Appropriations Act, 5.B.1, 83''' 
Legislatiare 2013 (Article II , DSHS, Rider 90), whereby $25,000,000 was appropriated to award a 
maximum of five grants to establish or expand community coUaboratives that provide services to 
individuals experiencing issues related tojiiental heflfh and homelessness. 

"DSHS^fliffltlMoan" means a suborSiffite loan or grant to Bonower from ATCIC in the 
amount of $4,442,43 8TD0, having a 40-yeat maturity and 40-year amortization, bearing interest of 
zer^percent (0%) per annum, and otherwise on terms acceptable to Bondholder Representative. 
The DSHS :Third Loan will be made by ATCIC with proceeds of a healthy community 
collaborative':gfcant from DSHS to ATCIC from the proceeds of the DSHS Appropriation. The 
DSHS Third ffoan will be rriade available to Bonower during the Constmction Term for the 
payment of budgeted items as and when provided for in the Budget. 

"DSHS ThirdlRan Documents" means all agreements, instmments and documents 
relating to, goveming,*eyidencing, or securing the DSHS Third Loan. 

"Eligible Costs" has the meaning assigned to that term in Section 4.9. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as the same may 
be amended from time to time. 

"ERISA Affiliate" means any corporation or trade or business that is a member of any 
group of organizations (a) described in Section 414(b) or (c) of the Code, of which the Bonower 

8 



is a member, and (b) solely for purposes of potential liability or any lien arising under Section 302 
of ERISA and Section 412 of the Code, described in Section 414(m) or (o) of the Code, of which 
the Bonower is a member. 

"'Event of Default" has the meaning given to that term in Section 11.1. 

"Excusable Delays" means unusually adverse weather conditions which have not been 
taken into account in the constmction schedule, fire, hurricane, tropical storm, tornado, flooding, 
wind damage, earthquake or other acts of God, State or Federal ordered evacuation of the Land, 
shortages of materials, strike, lockout, acts of public enemy, riot, or ini^feetion or any unforeseen 
circumstances or events (except financial circumstances or events ojgatter which may be resolved 
by the payment of money on commercially reasonable terms)4^ypd, the control of Bonower, 
provided the Bonower shall notify the Bondholder Represenl;fl̂ ve i t f^terig within five (5) days 
after such occunence, but no Excusable Delay shall suspend or abafe^^ obligation of the 
Bonower or any other Person to pay any money under this AgreemeiftW**'̂  *W other Loan 
Documents. 

"Extraordinary Revenues" means Recovery Proceeds, but such term snaiipor include use 
and business intermption insurance proceeds and rental loss insurance proceeds. 

"Favorable Opinion of Bond fe^sel" means, with resp̂ ect to any action the taking of 
which requires such an opinion, an unqi f f l i^^pin ion of cou^gj^which will be from Bond 
Counsel, delivered to and in form and subsfance'satisfactory to theTssuer to the effect that such 
action does not adversely affect the exclusio^ of interesfjbn, the. Bonds from gross income for 
purposes of federal income ̂ taxation (subject fi>i^'inclusion|pf any exceptions contained in the 
opinion of Bond Counsel delivered upon original issuancf of the Bonds or other customary 
exceptions acceptablertOfethe recipient thereof). 

"Federal Laws" has the meaning assigned Jfthat term in Section 7.15(f). 

"Fifty Percent Test" shall mean the 50% aggregate basis test under Section 42(h)(4)(B) 
of the Cocle. 

"Fiatal Computation Date" jneans the date on which the final payment in fiill of all 
outstanding'^pds is made. 

"FinancialBIiistitutidn" means (a) any national bank, banking corporation, national 
banking associatioh^piQtitSr banking institution, whether acting in its individual or fiduciary 
capacity, organized unfir the laws of the United States, any state, any territory or the District of 
Columbia, the business of which is substantially confined' to banking and is supervised by the 
Comptroller of the Cunency or a comparable state or territorial official or agency; (b) an insurance 
company whose primary and predominant business activity is the writing of insurance or the 
reinsuring of risks underwritten by insurance companies and which is subject to supervision by the 
insurance commissioner or a similar official or agency of a state, a territory or the District of 
Columbia; (c) an investment company registered under the Investment Company Act of 1940 or a 
business development company as described in Section 2(a)(48) of that Act; (d) an employee 
benefit plan, including an individual retirement account, which is subject to the provisions of the 



Employee Retirement Income Security Act of 1974, i f the investment decision is made by a plan 
fiduciary, as defined in Section 3(21) of such Act, which is either a bank, insurance company or 
registered investment company; or (e) institutional investors or other entities who customarily 
purchase commercial paper or tax-exempt securities in large denominations. 

"GAAP" means the generally accepted accounting principles established by the Financial 
Accounting Standards Board or the American Institute of Certified Public Accountants and in 
effect in the United States from time to time, applied on a basis consistent with that of the preceding 
fiscal year of Borrower, reflecting only such changes in accounting principles or practice with 
which the independent public accountants of Bonower concur. 

"General Partner Contribution" means an equity contribution to be made by the General 
Partner in Borrower in the amount of $740,000.00 on terms =afl froi^J^urce acceptable to the 
Bondholder Representative. ' -

"Good Costs" means the Qualified Project Costs which may be paid wAproceeds of the 
Bonds on deposit in the Project Fund. % 

"Governmental Authority" has the meaning assifficdfo that term in the Indenture. 

"Ground Lease" means that cerf||tiaGround Lease, datjiion or about even date herewith, 
by and between the Ground Lessor, as lessor, and the Bonower^lJ|es|pe (and is the same as the 
long-term ground lease refened to in the Recitals). ^^p' 

"Guarantors" means t̂he General Partner and*i^^TC (each as to payment and 
completion). 

"Guarantys"^shall mean thepPayment and^^grfprmance Guaranty (whether one or more) 
executed by each Guarantori(in favor^of the Bondh^ifer Representative). 

"HAP Contracts" means, collectn el>, (a) the Project Based Section 8 Housing Assistance 
Payments Contract to be entered into by the Authority and the Bonower pursuant to the Housing 
Choice Voucher Program AHAP, which shall in any event cover 25 of the planned residential units 
in thfe Projeet^nd all renewalsiiand extensions thereof, and (b) the Project Based Section 8 Housing 
Assistance'^Sf^ents Contra^o be entered into by the Authority and the Borrower pursuant to 
the HUD VAS^I^ffirogram A ^ . P , which shall in any event cover 25 of the planned residential 
units in the Projelfcnd all reffewals and extensions thereof. 

"Hazardous Substances" shall have the meaning assigned to that term in the Mortgage. 

"Holder" has the meaning assigned to that term in the Indenture (including the Bondholder 
Representative and each other owner of the Bonds). 

"Housing Act" means the United States Housing Act of 1937 (42 U.S.C. §1437 et seq.), 
as amended from time to time, and any successor legislation. 

"HUD" means the United States Department of Housing and Urban Development. 
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"HUD VASH " means the HUD-Veterans Affairs Supportive Housing. 

"HUD VASH Program" means the program which combines rental assistance from HUD 
for homeless veterans and their families and case management and clinical services for these 
veterans provided by the VA. The VA will refer those individuals eligible for vouchers under the 
HUD VASH Program. 

"Improvements" means the housing project, consisting of one building, which will serve 
tenants with chronic mental health and substance abuse issues with 50 fially furnished single 
occupancy efficiency apartments, the Clinic Space, the Retail Space, a community room and 
parking garage, which will be known as Housing First Oak Springs, and which will be located on 
the Land, and which will be developed with the proceeds of t l^ f t l l i s the Capital Contributions, 
the General Partner Contribution, and the Subordinate ^pns alid Grants substantially in 
accordance with the Plans and Specifications. All of the rejMerilal unils will be eligible for project 
based housing choice vouchers as provided for in an ^JMF'Contract. Nothing* herein shall limit 
the requirements of the Texas Office of Mental Health and the requirements o^aph Regulatory 
and Restrictive Use Agreement with respect to theW5|ugancy o%tiie residential u f f ^ ^ ' ' 

"Indemnified Parties" has the meaning assignelln ilfu temi in Section 7̂ 3. 

"Indenture" has the meaning provided in the Recitals'^^this Agreement. 

'"Installment Computation Date"' rriean^Jftlast day of tft'Tifth Bond Year and each 
succeeding fifth Bond Year. % 

"Intercreditor Agreement" means, coUJttiyely, (a)raii Intercreditor and Subordination 
Agreement among Bojgwer, BS^^older Repre%ntative, ATCIC and joined in by the Tmstee, 
where the holder ofttWllHFC SecoHd Loan subordinates the payment of the AHFC Second Loan 
and all liens securing the AHFC Second Loan to the Mortgage and subordinates the payment of 
the AHFC SecondjLoan to payment of the Loan, (b) an Intercreditor and Subordination Agreement 
among Bgip^^Bondholder Representative,'ATCIC and joined in by the Tmstee, where the 
holder ofthe ATCIC Sponsor FourthfLoan subordinates the payment ofthe ATCIC Sponsor Fourth 
Loan ff3"all liens secunng^g^ATCIC Sponsor Fourth Loan to the Mortgage and subordinates the 
payment ofthe ATCIC Spo^^ Fourth Loan to payment ofthe Loan, and (c) an Intercreditor and 
Subordination Agreement a r i^g Bonower, Bondholder Representative, ATCIC and joined in by 
the Trustee, wheresnthe holder of the DSHS Third Loan subordinates the payment of the DSHS 
Third Loan and alljiens securing the DSHS Third Loan to the Mortgage and subordinates the 
payment of the DSHSThird Loan to payment of the Loan, 

"Interest" has the meaning assigned to that term in Section 12.31; 

"Investment Proceeds" is defined in Section 1.148 1(b) of the Regulations and generally 
consists of an amounts actually or constmctively received from investing Proceeds. 

"Investor Limited Partner" has the meaning given to that term in the Recitals hereof 

"Issuer Fees" has the meaning assigned to that term in the Indenture. 
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"Land" has the meaning assigned to that term in the Recitals. 

"Liabilities" has the meaning assigned to that term in Section 7.3. 

"Lien" or "lien" means any interest in all or any of the Project securing an obligation owed 
to, or a claim by, a Person other than an owner of the Project, whether such interest is based on 
common law, statute, or contract, and including, but not limited to, the security interest, security 
title or lien arising from a security agreement, deed of tmst, deed to secure debt, encumbrance, 
pledge, conditional sale, tmst receipt, lease, or a consignment or bailment for security purposes. 
The term "Lien" shall include reservations, exceptions, encroachmentspelsements, rights-of-way, 
covenants, conditions, restrictions, leases, and other title exceptionPlnd encumbrances affecting 
the Project. 

"Loan" has the meaning provided in the Recitals ofithiSfAgreeiiKnl 

"Loan Documents" shall have the meaning given to that term in the Indenture (which in 
any event shall include, without limitation, this^-greement, the Note, the Mortgage, each 
Guaranty, the Collateral Pledge, the Collateral Assigiffllht of HAP Contracts, and the Assignment 
of Management Agreement). 

"Loan to Value Ratio" means thesratio expressed as?a percentage, of (a) the principal 
amount of the Bonds Outstanding (as then committed and outstaiiding),.to (b) the Appraisal Value. 

"Low Income Housing Tax Credit" means the 2016 4 % Low-Income Housing Credit as 
that term is used in Section J2. of the Code available to the Project in the anticipated amount of 
$832,349.00, annually fggMC 10) years. 

"Material Adverse Changetor Effect" means any act, circumstance, or event (including, 
without limitation, any announcement of action) "which (i) causes an Event of Default, (ii) 
otherwise could reasonably be expected to be_material and adverse to the financial condition or 
operations of Bonower or the Project, or (iii) in any manner could reasonably be expected to 
matenally and adversely affect the validity or enforceability of any Loan Document. 

" "IVfertgage" has thel^aning povided in the Recitals of this Agreement. 

"Net PiSteeeds" meanjjhe Sale Proceeds. 

"NOI" means the following difference: 

(1) the lesser of (a) Project Revenues actually received from or in connection with the 
Project during the period in question, but excluding tenant security and other deposits (except to 
the extent the tenant has forfeited its rights to return thereof), and other penalties and income of a 
nonrecurring nature, and adjusted for rental concessions and vacancy (vacancy shall be the greater 
of 5.0%, or actual vacancy as determined by Bank in its reasonable discretion, or pro forma 
vacancy), or (b) the Project Revenues based on the maximum rents permitted for the Low Income 
Housing Tax Credit Units; minus 
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(2) the sum of the greater of (a) pro forma operating expenses with respect to the 
Project approved prior to Bond Closing by the Bondholder Representative or (b) operating 
expenses actually incuned by the Bonower with respect to the Project during the period in question 
(provided that management fees for the Project will be deemed to be equal to the greater of the 
management fee actually paid or five percent (5%) of the Project Revenues) with an appropriate 
adjustment to include in such period an allocable share of property taxes. Issuer Fees, Ordinary 
Fees and Expenses, utility costs, insurance premiums, and recurring maintenance expenses which 
cover a period of time greater than the period in question. 

"Nonpurpose Investment" means any "investment propegp^^*Mthin the meaning of 
Section 148(b) of the Code, that is not a purpose investment acquiredfo cany out the governmental 
purpose of the Bonds. 

"Note" has the meaning provided in the Recitals ofl^isl^greemerit 

"Ordinary Fees and Expenses" has the meaffing assigned to that terrtiiinHhe Indenture. 

"Outstanding Bonds" and Bonds Outstanding' hd\c the ,meanings assigned to those 
terms in the Indenture. 

"Partnership Agreement" has tHCTieaninc assigned to that term in the Recitals. 

"Payment and Performance Bond^meansiflbayment and?iperformance bond providing 
that the primary subcontractor is bonded for plymentfaM-perfom in an aggregate amount of 
at least equal to the ConstmctiomContract, by â surefy, having an AM Best rating of at least A/VIII 
or where an AM Best rating is unavailable, an S&P rating of at least AA (this bond shall contain 
a dual obligee clause in favor of the Contractor and the Bondholder Representative). 

"Payment Date" hasithejneaningj;as^igne4l5 that term in Section 4.2 hereof 

"Refmitte(l Encumbrances" means the items listed in Schedule A-1, which for purposes 
of thi||^greement shall include the Credit Agency Regulatory Agreement and the AHFC 
RegulTOr> Agreement. 

"PeffTOL means anv natural person, firm, partnership, association, limited liability 
company, corpB^gn, compaiy, governmental or public body. 

"Placed in SlBKiepor placed in service" means with respect to the Project, the date that 
(a) the Project has received all temporary certificates of occupancy and use permits required for 
legal occupancy of all of its dwelling units and is ready and available for occupancy by tenants 
under Approved Leases (if such certificates or permits are of a temporary nature, the Project shall 
not be deemed to have been Placed in Service unless: (i) any work remaining to be done is of a 
nature that would not impair the permanent occupancy of any of the residential units on a fiill 
paying basis; and (ii) the Bonower has made adequate provision for the payment and completion 
of all outstanding punch list items and any other work that needs to be completed); (b) the Project 
is free of any mechanics or other Liens, except for the mortgages securing the Loan, the 
subordinate Lieris securing the Subordinate Loans and Grants and Liens which are Bonded, or 
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obligations secured thereby or affirmatively insured against by the Tmstee's loan title policy (in 
such rrianner as precludes recourse to the Bonower for any loss incuned by the insurer) or by 
another policy of title insurance issued to the Borrower by a reputable title insurance company, in 
an amount complying with the requirements of this Agreement (or by an endorsement of either 
such policy); (c) the Architect has issued an Architect's Certificate in the form of AIA document 
G704 stipulating that constmction or rehabilitation is substantially complete; (d) the General 
Partner has issued a certification that the constmction or rehabilitation is substantially complete 
and that all temporary certificates of occupancy and use permits have been issued for 100% ofthe 
residential units; (e) the Contractor has issued a General Contractor's^ertificate comparable to 
AIA Form G706 and G706A certifying that it has been paid in^fPunder the Constmction 
Contract, that it has paid all subcontractors and materialmen in full, and that it has received waivers 
of mechanic's lien from all subcontractors, materialmen and 'anyone else that could lien the 
property in connection with the work under the Constmctionl$ontracfcftany such lien has been 
Bonded, and (f) there is no Event of Default that has occuje^ and is confinuing. 

"Plans and Specifications" has the meaningfllsigned tg that term in SelliOn 5.6. 

"Proceeds" is defined in Section 1.148-1(b) uft^^Reguffftions and generally means any 
Sale Proceeds and Investment Proceeds of the Bonds. 

"Proforma Schedule" means the'ilhedule set forth at̂ Sehedule E attached hereto. 

"Proiect" has the meaning assigned to that term in the Ipienture (but in any event, 
including the Improvements and the Bonower's leasehold interest ih the Land). 

"Proiect Engineer" has the meaning assigned to that*term in the Indenture. 

"Proiect Fund" shall h.i\ L^TIO meaning assigned to that term in the Indenture. 

"Proiect Revenues" means all gross revenues and receipts derived by the Bonower from 
the operation of the Project dunng the period in question, including tenant rents and all other 
moneys as may be paid to or on behalf of the Bonower or to which the Bonower may be entitled 
with respect to the Project exeluding seeunty deposits (except to the extent the tenant has forfeited 
its rights^towretum thereof)l^d including earnings on the foregoing and proceeds of business 
intermption or rental loss inslftnce. Such term shall not include Extraordinary Revenues. 

"PropertPManagerpheans Prak Property Management, Inc. 

"Publicly-HeldKEbrporation" means a corporation the outstanding voting stock of which 
is registered under Secfion 12(b) or 12(g) of the Securities and Exchange Act of 1934, as amended. 

"QAP" means Qualified Allocation Plan for the 2016 Housing Tax Credit Program 
adopted by the Credit Agency (as may be amended, replaced, or superseded). 

"Oualified Project Costs" has the meaning assigned to that term in the Indenture. 

"Oualified Proiect Period" has the meaning assigned to that term in the Bond Regulatory 
Agreement. 

14 



"Rebate Amount" has the meaning ascribed in Section 1.148 3(b) of the Regulations and 
generally means the excess as of any date of the fiiture value of all receipts on Nonpurpose 
Investments over the future value of all payments on Nonpurpose Investments, all as determined 
in accordance with Section 1.148-3 of the Regulations. 

"Rebate Analyst" shall have the meaning assigned to that term in the Indenture. 

"Rebate Fund" shall have the meaning assigned to that term in the Indenture. 

( "Regulations" has the meaning assigned to that term in the Indenture. 

"Regulatory and Restrictive Use Agreements" means, collectively: (i) the Bond 
Regulatory Agreement, and (ii) the Credit Agency Regulatoj^ Agreement and (iii) the AHFC 
Regulatory Agreement. 

"Replacement Proceeds" has the meaning set forth in Section 1.148-l(c) of the 
Regulations. % 

"Requirements" shall have the meaning set forth at Section'5.1 herein (but in any event 
shall include the Regulations). ^ 

"Requirements of Law" means as to any Person the *.eitifiQ.|g^or articles of incorporation 
or organization or formation and by-laws; operating agreement, or other organizational or 
governing documents of such Person; all requirements of HUD,-^he Credit Agency, the City, 
DSHS, the Issuer, the Subordinaje Loan Documents, the Housing Act, the DSHS Appropriation, 
each Regulatory and Restnctive Use Agreementp;the HUD VASH Program, the Subordinate Loan 
Documents, each AHAP Contract and each HAP Contract (once each is executed), and any other 
restrictions or covenantsaapplicable to and affeclmg#the use and development of the Project. 
Requirements of Law shallialso includej=without limifStion, any and all applicable (a) federal, state, 
parish and municipal laws, codes, ordinances, rules and regulations actually applicable to the 
Project, wptfflP^&unently existing or hereafter promulgated, including without limitation 
environpintal laws, building codes, land use, and zoning codes to the extent actually applicable 
to the Project, (b) all requirements and terms of the QAP as adopted by the Credit Agency and 
applicablelfojthe Low Incomgi Housing Tax Credit for the Project, (c) federal regulations and 
policies issi^^^suant to t h g | regulations, including without limitation, 24 CFR 941 Subpart F, 
as amended f r ^ J t o e to timejd) the Architectural Baniers Act of 1968 (42 U.S.C. §§4151-4157); 
(e) the Uniform Federal Acc^ssibihty Standards, as set forth in 24 CFR Part 570.614; (f) the 
Americans with DisabiHties Act of 1990, and Section 504 of the Rehabilitation Act of 1973; (g) 
the requirements of the Secretary of Labor in accordance with the Davis-Bacon Act (40 U.S.C. 
§276(a) to (a-7) 24 CFR Part 570.603) and supporting Department of Labor regulations; (h) the 
Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 as amended 
(49 CFR Part 24) and Section 104(d) ofthe Housing and Community Development Act of 1974 
as amended, and 24 CFR Part 570.606; and (i) for existing properties built prior to 1978, the Lead-
Based Paint Poisoning Prevention Act (42 U.S.C. §4831(b)) and the Residential Lead Based Paint 
Hazard Reduction Act of 1992 (42 U.S.C. §§4851-4856) and implementing regulations at 24 CFR 
Part 35. 
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"Requisition" means a request for the disbursement of fiinds in the Project Fund (or i f 
applicable, the Costs of Issuance Fund, as the case may be) in accordance with Section 5.2(3) of 
the Indenture, as otherwise required by the Tmstee, on the form attached as Exhibit A to the 
Indenture (and in any event shall be the same as the requisitions used in the Indenture). 

"Retail Space" means the 2,217 square feet (more or less) of retail commercial space in 
the ground floor of the Improvements as provided for in the Plans and Specifications, which will 
be leased initially to ATCIC and then sub-subleased to Goodwill (or such other tenant satisfactory 
to the Bondholder Representative) and for a retail shop; provided, however, that the Bond proceeds 
will not be used to finance such commercial space. 

"Retainage" means an amount equal to 10% of the amounWfcie contract with Contractor 
(whether one or more) shall be retained by Bonower, unlessJ'greafFj^ount is required to be 
retained under applicable Requirements of Law, in ordeiato^ sl%ire, the^^^pent of artisans and 
mechanics who perform labor or service and the paymenWf aly and all oth&J|reons who furnish 
material and labor, or specifically fabricated materiaPfor any contractor, subffijtractorj, agent, or 
receiver for the constmction of the Improvements ' ^ 

"Sale Proceeds" is defined in Section 1.148-1 oflMgggulatfons and generally consists of 
any amounts actually or constmctively isceived from the s l ^ g r other disposition) of any Bond, 
including amounts used to pay underwriMfcdjscount or complffig^on and accmed interest other 
than pre issuance accmed interest. Sale Proceeds*also include ar^mtsiderived from the sale of a 
right that is associated with any Bond arii^ that ;is|described in Section 1.148-4(b)(4) ofthe 
Regulations. % 

"Sanctioned Country" means, at any time, a country or territory which is the subject or 
target of any Sanctipit^^^ 

"Sanctioned Person"-means,-at any time, (a) any Person listed in any Sanctions-related 
list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. 
Department of the Treasury, the U.S. Department of State, (b) any Person operating, organized or 
resident in a Sanctioned Country or (c) any Person controlled by any such Person. 

"Sanctions" means '^pnomic or financial sanctions or trade embargoes imposed, 
administered or enforced from|fime to time by the U.S. government, including those administered 
by the Office of Foreign A^ets Control of the U.S. Department of the Treasury or the U.S. 
Department of State W 

"Section 8 Property" means a property which all of a portion thereof qualifies for "project 
based assistance" under 42 U.S.C. §1437f and all regulations issued pursuant thereto. 

"State" means State of Texas. 

"State Laws" has the meaning assigned to that term in Section 7.15(f). 

"Stored Materials" has the meaning assigned to that term in Section 5.27. 
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"Subordinate Loan Documents" means, collectively, the AHFC Second Loan 
Documents, the ATCIC Sponsor Fourth Loan Documents, and the DSHS Third Loan Documents. 

"Subordinate Loans and Grants" means, collectively, the AHFC Second Loan, the 
ATCIC Sponsor Fourth Loan, and the DSHS Third Loan. 

"Substantial Completion" means the completion of the constmction and equipping of the 
Improvements free arid clear of all liens other than Permitted Encumbrances and Bonded liens in 
accordance with the Plans and Specifications to the satisfaction of the Bondholder Representative 
and its Project Engineer, except for such defects or departures which do not, in the opinion of the 
Bondholder Representative and its Project Engineer, adversely affect either the value of the work 
in place or the flill utilization of the applicable portion of the Improvements for which it is intended, 
and copies of all permits and approvals of Governmental Authorities for the occupancy of all 
apartment units located in the Improvements including, andriot by way of 1 imilation. a conditional, 
temporary or permanent certificate of occupancy. 

"Tax Certificate" has the meaning assignjid to that term in Section 2.2(11). r 

"Tax Credit Allocation" means the letter (or other form of notice) issued by the Credit 
Agency regarding the availability of a Low Income Housing Tax Credit for the Project which is 
attached hereto as Schedule M subject to the terms and provisions thereof 

"Title Policy" has the meaning provided in Schedule K. 

"Total Proiect Expenses" has the meaning assigned to that terni in Section 4.6(1). 

"Transfer" means (a) a sale; assignment, transfer or other dispositfon (whether voluntary, 
involuntary, or by operation of law), (b) except pursuant to a Regulatory and Restrictive Use 
Agreement, the grant, creation, or attachment of a lien, encumbrance or security interest (whether 
voluntary, involuntary, or by operation of law) that is not Bonded, (c) the issuance or other creation 
of a direct or indirect ownership interest, (d) the withdrawal, retirement, removal or involuntary 
resignation of any owner or manager of a legal entity, or (e) the merger, dissolution, liquidation or 
consolidation of a legal entity. The term "Transfer" shall not mean or include (i) the conveyance 
of the Project at a judicial or non-judicial foreclosure sale under the Mortgage, (ii) the Project 
becoming part of a bankmptcy estate by operation of law under United States Bankmptcy Code, 
or (iii) any other transfer expressly permitted by the terms of the Loan Documents. 

"Unassigned Issuer's Rights" has the meaning assigned to that term in the Indenture. 

"VA" means the United States Department of Veteran Affairs. 

"Yield" of (a) the Bonds has the meaning set forth in Section 1.148-4 of the Regulations 
and generally, is the discount rate that when used in computing the present value of all payment 
of principal and interest to be paid on the obligation produces an amount equal to the Issue Price 
of such Bond and (b) any investment has the meaning set forth in Section 1.148-5 of the 
Regulations and generally, is the discount rate that when used in computing the present value of 
all payment of principal and interest to be paid on the investment produces an amount equal to all 
payments for the investment. 
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Section 1.3 Schedules and Exhibits. The following Schedules and Exhibits are 
attached to and by reference made a part of this Agreement: 

1) Schedule A: 

2) Schedule A-1 

3) Schedule B: 

4) Schedule C: 

5) Schedule C-1 

6) Schedule D: 

7) Schedule D-1 

8) Schedule E: 

9) Schedule F: 

10) Schedule G: 

11) Schedule H: 

12) Schedule I 

13) Schedule J 

14) Schedule K 

15) •ll&dule L: 

16) Schedule M 

i " l Schedule N 

18) Schedule O 

List of Plangjarid-Specificatioiis 

Insurance ReqMrei i it 111 s ^ 

[RESERVED] 

Equity Funding Sc%dule; Investor Capital Contribution Schedule; 

ax Credit Allocation; 

Section 1.4 Rules of Interpretation. 

1) This Agreement shall be governed by and constmed in accordance with the laws 
and judicial decisions of the State, except as they may be preempted by federal mles, regulations, 
and laws. References in this Agreement and the other Loan Documents to particular sections of 
the Internal Revenue Code, the Uniform Commercial Code, or any other legislation, mle, or 
regulation shall be deemed to refer also to any successor sections thereto or other re-designation 
for codification purposes. The Issuer and the Bonower expressly acknowledge and agree that any 
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judicial actiion to enforce any rights of the Issuer under this Agreement and the other Loan 
Documents shall be brought and maintained in the District Court for Travis County, Texas, or in 
the United States District Court for the Westem District of Texas or in any United States 
Bankmptcy Court in any case involving or having jurisdiction over the Bonower or over the 
Project. 

2) i The words "herein," "hereof," and "hereunder" and words of similar import, without 
reference to i any particular section or subdivision, refer to this Agreement as a whole rather than 
to any particular section, or subdivision of this Agreement. 

3) References in this Agreement to any particular aJi^le, section, or subdivision 
hereof are to the designated article, section or subdivision of this^^ytlpent as originally executed. 

4) All accounting terms not specifically defined hereiff^||jall be constmed in 
accordance with GAAP consistent with such principles. In the event that filfflges in GAAP shall 
be mandated by the Financial Accounting Standards Board and/or the Amffisan Institute of 
Certified Public Accountants or any similar accounting body of comparable s tan l^f^r shall be 
recommended by Bonower's certified public accountants, to theaextent that sucĥ ^̂ anges would 
modify such accounting terms or the interpretation or comput_ation thereof as contemplated by this 
Agreement at the time of execution herepf, then in such event, such changes shall be followed in 
defining such accounting terms only after Bondholder Representative and Bonower amend this 
Agreement to reflect the original intent of such terms in light of suehiehariges, and such terms shall 
continue to be applied and interpreted without suchichange until such^̂ greement. 

5) The Table qf^ontents and titles of articles and sections herein are for convenience 
of reference only and arefflofTpart of this Agreement, and shall not define or limit the provisions 
hereof ~-~ ' v 

6) Unless the'^^plext hereof clearly requires otherwise, the singular shall include the 
plural and vicesversa and the'ftasculine shall include the feminine gender and the neuter state and 
vice versa 

7) Articles, settions, suSlHii^ns, and clauses mentioned by number only are those so 
numberedfwhich are contained in thissffgreement. 

8) \ An\- opinion of counsel required hereunder shall be a written opinion of such 
counsel. 

9) Refererrees to the Bonds as "tax exempt" or to the "tax exempt status of the Bonds" 
are to the exclusion ofinterest on the Bonds from gross income for federal income tax purposes 
pursuant to Section 103(a) of the Code (other than Bonds held by a "substantial user" of the Project 
or a "relateid person" to such a "substantial user," within the meaning of Section 147(a) of the 
Code). \ 

10) : Every "request," "order," "demand," "direction," "application," "appointment," 
"notice," "statement," "certificate," "consent," or similar action under this Agreement by any party 
shall, unless the form of such instmment is specifically provided, be in writing signed by a duly 
authorized representative of such party with a duly authorized signature. 
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11) j The parties hereto acknowledge that each such party and its respective counsel have 
participated in the drafting and revisions of this Agreement and the Indenture. Accordingly, the 
parties agree; that any mle of constmction which disfavors the drafting party shall not apply to the 
interpretation of this Agreement and the Indenture. 

12) ; References in this Agreement and the other Loan Documents to particular sections 
of the Intemal Revenue Code, the Texas Local Government Code, ADA, the Uniform Commercial 
Code, or any other legislation, mle, or regulation shall be deemed to refer also to any successor 
sections thereto or other re-designation for codification purposes. 

ARTICLE 2 
I REPRESENTATIONS OF ISSUER AND BORROWER 

Section 2.1 Representations of the Issuer. The Issueri nukes the following 
representations and wananties as the basis for its coven^tsifilsrein: 

1) ! The Issuer is organized and exi^iH^as a h^^sing finance c»^0ration duly 
organized arid validly existing under the laws of the ¥ f ^ v and jfftuthorized to issjffhe Bonds to 
finance the acquisition, constmction and equipping of the Pttfject pursuant to the Texas Local 
Government Code. ^ 

2) ! The Issuer has lawfiil powe^^^^tfiority under f^^gxas Local Government Code 
to enter into this Agreement, the Bond Re^^td^^^mement, and'pSTndenture and to cany out 
its obligatioris hereunder and under the Bond Regulafory Agreemenfand the Indenture. By proper 
action of its governing bodŷ  -the Issuer has been duly authorized to execute and deliver this 
Agreement, acting by arid"™through its duly Wthorized officers. The Indenture, the Bond 
Regulatory ^^greement, and this Agreement hav^been duly executed by the Issuer and each 
constitutes a valid, legal, binding and enforceable %ligation of the Issuer (subject to bankmptcy, 
insolvency, or other laws affecting creditors' rightglgenerally and to the application of principles 
of equity generally) without offset, defenlj^ff counterclaim. The execution, delivery, and 
performan#*6Fthe Indenture, theiBond Regufafbry Agreement, and this Agreement by the Issuer 
will noipfblate any law, regulation, order, or decree of any Governmental Authority regulating the 
IssuePSid all consents, approvals, authonzations, orders, or filings of or with any court or 
governmental agency or body; if anyf required for the execution, delivery, and performance of 
such documei^^y the Issuer have been obtained or made. 

3) j Issuer has no knowledge of any pending action, suit, or proceeding, arbitration, or 
governmental investif ̂ |g|i'against the Issuer, an adverse outcome of which will materially affect 
performance under thelffdenture and this Agreement by the Issuer. 

4) The Issuer constitutes a "housing finance corporation" within the meaning of the 
Chapter 394, Texas Local Government Code, as amended, and the Project constitutes a "residential 
development;' under said provision. 

5) To finance the costs of a portion of the Project, the Issuer will issue the Bonds in 
the aggregate principal amount of $11,500,000.00. The Bonds will bear interest and be scheduled 
to mature and will be subject to redemption prior to maturity in accordance with the provisions of 
the Indenture. The Bonds are to be issued under and secured by the Indenture, pursuant to which 
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the payments, revenues, and receipts derived by the Issuer pursuant to this Agreement, other than 
the Unassigned Issuer's Rights, will be pledged and assigned to the Tmstee as security for payment 
of the principal of, premium, i f any, and interest on the Bonds. 

6) Under the provisions of the Indenture, the Issuer's interest in this Agreement and 
certain payments due hereunder (other than the Unassigned Issuer's Rights) is pledged and 
assigned to the Tmstee as security for the payment of the principal of, interest on, and premium, 
i f any, on the Bonds and the Issuer will not otherwise or fiarther assign such interest in this 
Agreement. 

7) To the extent within its reasonable control, the Issuer will not knowingly engage in 
any activity which might affect the exclusion for federal income tax purposes of the interest on the 
Bonds from the gross income of any Holder of the Bonds thereof (other than "substantial users" or 
"related persons" to "substantial users" within the meaning^f Sfeption 147(a) of the Code). 

8) The execution, delivery, and performance of the Indenture and this Agreement by 
the Issuer will not cause or constitute a default un^^^^^onflicft^th its organizationakdocuments 
or other agreements to which it is a party or otherwisegateriallpaidyersely affect performance of 
the duties of the Issuer under such organizational documlnfs oTothef agreements. 

9) The Issuer makes no representation as to the financial position or business condition 
ofthe Bonower and does not represent or warrpitas to any of thef§tatements, materials (financial 
or otherwise), representations, or certifications furnished or to be made and fiamished by the 
Borrower in connection with the sale of the|Bonds,: brfas to the conectness, completeness, or 
accuracy of such statements % .s": 

10) THE ISSUER MAKES NO WARRANTY, EXPRESS, OR IMPLIED, WITH 
RESPECT TO THE PROJECT OR ANY PORTION THEREOF, INCLUDING WITHOUT 
LIMITATION, THE HABITABILITY THEREOF, THE MERCHANTABILITY OR FITNESS 
THEREOF FORvANY PARTICULAR PURPOSES, THE DESIGN OR CONDITION 
THEREOF, tHE^%ORKMANSHIP, QuXllTY, OR CAPACITY THEREOF, LATENT 
DEFECTS THEREIN, -THE VALUE THEREOF, FUTURE PERFORMANCE OR THE 
COMPLIANCE THEREOF W ITH ANY REQUIREMENTS OF LAW. 

11) ^ ^ ^ E ISSUER DOES NOT MAKE ANY WARRANTY, EITHER EXPRESS OR 
IMPLIED, T H K T M O N E Y S , IF ANY, WHICH WILL BE PAID INTO THE PROJECT FUND 
OR OTHERWISE MADE AVAILABLE TO THE BORROWER WILL BE SUFFICIENT TO 
COMPLETE THE PROJECT, AND THE ISSUER SHALL NOT BE LIABLE TO THE 
BORROWER, THE BONDHOLDER REPRESENTATIVE, THE HOLDERS OR ANY OTHER 
PERSON IF FOR ANY REASON THE PROJECT IS NOT COMPLETED. 

Section 2.2 Representations and Covenants of the Borrower. The Bonower makes 
the foUowirig representations and wananties as the basis for its covenants herein: 

1) The Borrower is a limited partnership duly formed and existing under the laws of 
the State, and is duly authorized to conduct its business in the State and all other states where its 
activities require such authorization, has power to enter into this Agreement and the other Loan 
Documents to which the Bonower is a party and to use the Project for the purposes set forth in this 
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Agreement, and by proper limited partnership action has authorized the execution and delivery of 
this Agreement and the other Loan Documents to which the Bonower is a party, and has approved 
the Indenture and agrees to provide the Tmstees with any instmctions, notices, approvals or 
directions required to be provided by the Bonower under the Indenture. 

2) This Agreement and the other Loan Documents to which the Bonower is a party 
have been duly executed and delivered by the Bonower; such documents constitute valid, legal, 
binding, and enforceable obligations of the Bonower (subject to bankmptcy, insolvency, or other 
laws affecting creditors' rights generally and to application of principles of equity generally), 
without offset, defense, or counterclaim; the execution, delivery,^irilsiiperformance of such 
documents by the Bonower will not violate any law, regula^^, order, or decree of any 
Governmental Authority; and all consents, approvals, authorizatiHl^xiers, or filings of or with 
any court or governmental agency or body, i f any, requir^for the execution, delivery, and 
performance of such documents by the Borrower have beM^btlined or i f f ^ ^ , except as indicated 
in Paragraph (4) below. -̂

3) The execution and delivery of this^^gement ahd the other LoSi^teSuments to 
which the Bonower is a party, the consummation of Ihe transactions contemplat^' thereby, and 
the fiilfillment of the terms and conditions thereof do not andjwill not conflict with or result in a 
breach of any of the terms or conditions of the Partnership'̂ Agreement, or any restriction, any 
agreement or any instmment to which the Bonower is now a party or by which it is bound or to 
which any property of the Bonower is subject, and do not and will n|trconstitute a default under 
any of the foregoing, or, to the best of the Bonower's knowledge, cause the Bonower to be in 
violation of any order, decree, statute, mle, or regulation of any court or any state or federal 
regulatory body having junsdiction over the Bonower or the Project and do not and will not result 
in the creation or imposition ofany hen, charge, or encumbrance, of any nature upon any ofthe 
property or assets of the Bonower contrary to the terms of any instmment or agreement to which 
the Bonower is a party or by which U is bound. The^#frower and General Partner have complied 
with any and all laws and regulationsfconcerning thik organization, existence, and the transaction 
of their business, and each is in good standing in each state in which it conducts its business. The 
Bonowe^fis the right and power to lease the Project and to develop the Project as contemplated 
in the^j^tn Documents 

4) Fhe BonoweiBs|familiar with, and has coiriplied in all material respects with, all of 
the Requireiffeffls^ as well asgll other applicable laws, regulations, and ordinances. The Project 
and the actual l i f ^ E ^ intend^ use thereof by the Bonower shall comply in all material respects 
with the Requiren^^^i/ThelBonower has received no notices of violations of any Requirement, 
except violations thUpave been corrected. There are no claims, actions, proceedings, or 
investigations pendingfbr to Bonower's knowledge, threatened against the Bonower or affecting 
the Project except for those previously disclosed by the Bonower to the Bondholder 
Representative and the Issuer, in writing. The Bonower is familiar, and to the Bonower's 
knowledge, has complied in all material respects with all of the requirements of DSHS and the 
Issuer, as well as all other applicable laws, regulations and ordinances relating to the DSHS 
Appropriation to the Project. To Bonower's knowledge, Bonower's use of the Project will be in 
full compliance with the requirements of each AHAP Contract, each HAP Contract (once each is 
executed), each Regulatory and Restrictive Use Agreement, and of the provisions of the Code 
related to obtaining and preserving the Low-Income Housing Tax Credit. Without limiting the 
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foregoing, all of the residential units associated with the Low-Income Housing Tax Credit will be 
eligible for "project based housing choice vouchers" and will be eligible to receive the benefit of 
operating assistance pursuant to an AHAP Contract as a Section 8 Property or pursuant to the HUD 
VASH Program. The Borrower has properly obtained, or will when necessary for purposes of 
this Agreement obtain, all permits, licenses and approvals necessary to constmct, occupy, operate, 
market, and lease or sell the Project in accordance with all Requirements, including those 
pertaining to zoning, and, upon request, the Bonower will deliver tme and conect copies of them 
to Bondholder Representative. To Borrower's knowledge, no provision or obligation of the 
Borrower contained in any of the Loan Documents violates any of theuRequirements, any other 
applicable law, regulation, or ordinance or any order or mling of any court or governmental entity. 
To Bonower's knowledge, no such provision or obligation conflicts with, or constitutes a breach 
or default under, any agreement binding or regulating the Project. 

5) No obligations have been or are expected to be issued under the Indenture or 
otherwise for purposes of Section 103 of the Code that were or will be (i) for sale at substantially 
the same time as the Bonds, (ii) for sale pursuant tosthe same plan of financing as the Bonds and 
(iii) payable from the same source of fiinds as the Bonds, or which are otherwise treated as the 
same "issue of obligations" as the Bonds under Section 1.150-1(c) of the Regulations. 

6) The Borrower is not in the trade or business of selhng properties such as the Project 
and has acquired the Project for investment purposes only or otherwise for use by the Bonower in 
its trade or business, and therefore the Borrower has no present intention to voluntarily sell, 
sunender, or otherwise Transfer, in whole or part, its interest in the Project. 

7) To Bonower's knowledge, there are no actions, suits, proceedings, or inquiries or 
investigations at law or in equity pending or, to the actual knowledge ofthe Bonower, threatened 
against the Borrower or to Bonower's knowledge; against the Guarantor or any property of the 
Bonower in any court or before any federal, state, municipal, or other governmental agency, 
which, (i) i f decided adversely to the Bonower or to Bonower's knowledge, the Guarantor, would 
have a Material Adverse Change or Effect uppri the Bonower or upon the business or properties 
of the Bonower or upon its power, authority and right to enter into this Agreement and the other 
Loan Documents to which the Bonower is a party, (ii) affects or seeks to prohibit, restrain, or 
enjoin the issuance, sale, or delivery of the Bonds or the loaning of the proceeds of the Bonds to 
the Bonower or the execution and delivery of the Loan Documents, (iii) affects or questions the 
validity or enforceability of the Loan Documents, (iv) questions the exclusion from gross income 
for federal income tax purposes of interest on the Bonds, or (v) questions the power or authority 
or otherwise affects the Borrower's ability to carry out the transactions contemplated by, or to 
perform its obligations under, the Loan Documents. The Bonower is not in default with respect to 
any order of any court or governmental agency. 

8) The Bonower has filed all federal and state income tax returns, i f any, which, to 
the knowledge of the Bonower, are required to be filed and has paid all taxes shown on said returns 
and all assessments and governmental charges received by it to the extent that they have become 
due. The Borrower knows of no basis for any additional assessment of federal or state income 
taxes against it. 
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9) The Bonower has reviewed the provisions of the Indenture and by execution of this 
Agreement hereby approves the same. 

10) To the best of the Bonower's knowledge, except through positions held by virtue 
of employment by the Issuer, no riiember of the governing body of the Issuer or any other officer 
of the Issuer has any significant or conflicting interest, financial, employment, or otherwise, in the 
Bonower, the Project, or the transactions contemplated hereby. 

11) The covenants, representations, and wananties of thCĵ Bonower in the Bond 
Regulatory Agreement and the Tax Certificate executed by the IssuePtnd the Borrower on or 
before the date of delivery of the Bonds (the "Tax Certificate") aregKe and conect in all material 
respects and are incorporated herein by reference and made a p ^ ^ ^ M g Agreement. 

12) The Bonower has not entered into the transactiori evidenc^'hereby with the actual 
intent to hinder, delay, or defraud any creditor and^fro*Bonower has received reasonably 
equivalent value in exchange for its obligations heflunder and under the Mortgage and the 
Regulatory and Restrictive Agreements. * 

13) The Bonower has no contingent liabilities 

14) The Bonower has no material financial obligatig^nder any indenture, mortgage, 
deed of tmst, loan agreement or other agreementtor instmment td^hichJhe Bonower is a party or 
by which the Bonower or the Project are otherwiseibound, other l ^ f f i (a) obligations under this 
Agreement and the other Loan Documents to which the Borrgtvbr is a party; (b) obligations 
permitted by and specificaU^described in the Partnership AgreWihent as it exists as of the date of 
this Agreement or as it mW*b^^iended from time to time^with the consent of the Bondholder 
Representative to the extent such consent is required under the Loan Documents; (c) the 
Subordinate Loans and Grants (to the extent made subordinate to the Note or the Mortgage in a 
manner acceptable to the BondholdersRepresentative); and (d) obligations incuned by Bonower 
from time to time in the ordinary course of business 

1=5) Except forithe Loansand the Subordinate Loans and Grants, the Bonower has not 
bonowed m i eceived othei debt financing that has not been heretofore repaid in fiall. 

I fi) The Bonower^not (a) an "investment company" or a company "controlled by an 
investment company" within meaning ofthe Investment Company Act of 1940, as amended; 
or (b) a "holding^^ijany" oFa "subsidiary company" of a "holding company" or an "affiliate" of 
either a "holding cd^^ny^^or a "subsidiary company" within the meaning of the Public Utility 
Holding Company A c ^ f f 1935,, as apiended; or (c) subject to any other federal or state law or 
regulation which purp°5rts to restrict its ability to bonow money. 

17) Except as disclosed in the Title Policy, there are no pending or, to the knowledge 
of the Bonower, proposed special or other assessments for public improvements affecting the 
Project, nor, to the knowledge of the Borrower, are there any contemplated improvements to the 
Project that may result in such special or other assessments. 

18) No statement of fact made herein or in the Loan Documents to which the Bonower 
is a party made by the Bonower contains any untme statement of a material fact or omits to state 
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any material fact necessary to make statements made herein or therein by the Bonower not 
misleading. There is no fact presently known to the Borrower which has not been disclosed to the 
Issuer and the Bondholder Representative which materially and adversely affects nor as far as the 
Bonower can foresee is likely to materially and adversely affect the business, operations or 
conditions (financial or otherwise) of the Bonower. 

19) All financial information which has-been and will be prepared and delivered by or 
on behalf of the Bonower to the Issuer or the Bondholder Representative, including all information 
relating to the financial condition of the Bonower or the General Partnerignd the Project, does and 
will fairly and accurately represent (or, in the case of materials prep^gfiffytPersons other than the 
Bonower or the General Partner or their respective agents or^^j)loyees, to the best of the 
Bonower's knowledge does and will fairly and accurately r e ^ ^ ^ M h e financial condition or 
results of operations being reported on. All such infqrmati^prepared by or on behalf of the 
Bonower was and will be prepared in accordance with generally accepted accounting principles, 
consistently applied, unless otherwise noted. As of theWate^hereof, there''ffilbeen no Material 
Adverse Change or Effect in any financial condit^W reported at any time f ^ l i e Issjier or the 
Bondholder Representative. 

20) All reports, documents, instmments, inforilation, and forms of evidence delivered 
by or on behalf of the Bonower to the fBondholder Representative or the Issuer concerning the 
Loan or required by the Loan Documents arc (or, in the case of matenals prepared by persons other 
than the Bonower or the General Partner or their respective agents or employees, are to the best 
of the Bonower's knowledge) accurate, conect, andisufficiently complete in all material respects 
to give the Issuer and the Bondholder Representativeitmei^d accurate knowledge of their subject 
matter. 

21) All utility services,iiibluding gas (Ifeany), water, sewage, electrical, and telephone, 
necessary to develop and^gjapy tl^'roject are avaitofe at or within the boundaries ofthe Project. 
In the alternative, the Bor^^jjipfjkenfeall steps accessary to ensure that all utility services will 
be available upofflK)mpletioiFiJfee Improvements. 

_22) The Borr(^^is ndf^^^jgign person" within the meaning of Section 1445(f)(3) 
of the Code ' 

21) 1 he Bonower will hold and dispose of all tenant security deposits relating to the 
Project in accord^ge with State law. 

24) The W§m0wSr shall not discriminate on the basis of race, creed, color, sex, age, or 
national origin in the l#fe, use, or occupancy of the Project or in connection with the employment 
or application for employment of Persons for the operation and management of the Project and 
shall not deny admission to any person exclusively on the basis of rent assistance payments under 
a local, state, federal, or other housing assistance program, including, but not limited to. Section 8 
of the Housing Act. 

25) The Bonower shall comply with all requirements of the Housing Act and any and 
all lawful mles, policies, and applicable regulations of the Issuer (or its sponsoring entity) adopted 
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pursuant to the Housing Act with respect to multifamily rental housing and the Project. The Project 
is located wholly within the boundaries of the Issuer's jurisdiction. 

26) All tenant lists, applications, and waiting lists relating to the Project and, as 
applicable to the Retail Space and the Clinic Space, shall at all times be kept separate and 
identifiable from any other business of the Bonower that is unrelated to the Project, and shall be 
maintained in a reasonable condition for proper audit and be subject to examination during 
business hours by representatives of the Issuer or the Tmstee upon two (2) Business Days' prior 
notice (no such prior notice shall be required during the continuance of an Event of Default). 

27) The Bonower agrees to maintain and operate the Project in a manner that provides 
decent, safe, and sanitary housing. 

28^ From time to time the Issuer may direct the^gpifojiver to file_suph additional reports 
as the Issuer reasonably determines to be necessary to coriiply with Stat^fr federal laws or 
regulations in connection with administration of thC flKan and operation of the Project hereunder 
and the Bonower agrees to file such reports prornptiy. * 

29) The Borrower covenants and agrees to executeisuch additional instruments as may 
be reasonably requested by the Tmstee or the Issuer in order tn carry out the provisions of this 
Agreement and the other Loan Documentssand to perfect or give lurthcr assurances ofany ofthe 
rights granted or provided for in the Loan Documents. 

30) As of the Bond Closing, the Bonower is in compliance with all requirements of 
each Regulatory and Restrictive Use Agreement jpd the TaxX^ertificate, and the representations 
set forth in the Tax Certificate pertaining to the^lbnower andlhe Project are tme arid accurate in 
all matenal respects and Bonowerihereby incorpS|ates the same as i f set forth herein. 

31) The Bonowersacknowledges that (a)pf understarids the nature and stmcture of the 
transactions relating to the financing of*thesProject, (b) it is familiar with the provisions of all of 
the documents and mstmments relating to such'financing to which it is a party, (c) it understands 
the nsks_inherent in such transactions, including without limitation the risk of loss of the Project, 
and (d) it has not relied on the Issuer, for any guidance or expertise in analyzing the financial or 
other coiisequences of the t̂ransactions contemplated by this Agreement and the other Bond 
Documents'or the Loan Docuinents or otherwise relied on the Issuer in any manner (except as to 
the accuracy of-the^representations made by the Issuer and the performance by the Issuer of its 
agreements, covenfflts and undertakings). 

32) The Bonower will comply with all requirements relating to DSHS Appropriation 
Act and all related mles, policies, and applicable regulations to ensure the full fiinding of the DSHS 
Third Loan prior to the expiration of the associated appropriation, and to maintain compliance with 
all related health community collaborative progress related to the Project. 

33) Each Subordinate Loan and Grant is in fiill force and effect and no event has 
occuned which would prevent the fiinding of that Subordinate Loan and Grant or which would 
give the provider of that Subordinate Loan and Grant the right to require repayment from Bank or 
Bonower of all or a portion of that Subordinate Loan and Grant. No default, or event which with 
notice, the passage of time, or both, would result in a default, has occurred and is continuing with 
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respect to any Subordinate Loan and Grant or under any Subordinate Loan Document or any 
instmment or agreement issued in connection therewith. 

34) Bonower shall lease residential tenant space (as a sublease pursuant to the Ground 
Lease) in the Project only pursuant to Approved Leases. An "Approved Lease" of a residential 
apartment is (i) a tenant lease of residential space in the Improvements that is substantially on the 
standard form submitted to Bondholder Representative prior to the Bond Closing and which has 
been approved by Bondholder Representative, and (ii) which is on terms and to a tenant who 
satisfies the requirements (1) of the terms and conditions of the Cod^for preserving the Low-
Income Housing Tax Credit, (2) of an AHAP Contract and a ^fP^Sgntract (once each is 
executed), (3) of the Partnership Agreement, (4) of the DSHS Approbation, (5) of the Subordinate 
Loan Documents, and (6) of all other applicable Requirements^PHm^Further, i f the applicable 
tenant is to receive Title IX Housing Protection for the associ^d leaSl^jbe an Approved Lease, 
the Borrower shall have provided to that tenant a copy of t h ^ l l D disclo^^form. Bonower shall 
not, without the consent and approval of Bondholder Representative, m f f i j i p y change to its 
standard form of residential lease other than in the ordinary pourse of busii^^i^Fu|ther, with 
respect to a Commercial Lease, for that lease to be an Approved Bgase, BondholdS^^esentative 
shall have received a copy of the lease (which shall satisfy ^1 u#TCquirements fo^Ke Project and 
be otherwise on terms and to a tenant satisfactory to ^pBondholder Representative in its 
reasonable determination), and a subordination, non-disfi5fance, and attornment agreement 
executed by the tenant and Bonower on a forrn-satisfactory to Bank. 

Section 2.3 General Representations, Warranties., andaCovenants of the Borrower. 
The Bonower fiirther represents, warrants, and covenantsiassfollows: 

1) It will coir^ly witftthe requirements and conditions ofthe Tax Certificate and will 
ensure compliance of the Projectjwith the provisions of each Regulatory and Restrictive Use 
Agreement, each AHAP Contract arid each HAP Contract (once each is executed). The Bonower 
is not now in default under̂ any Regialatory, and Restrictive Use Agreement, each AHAP Contract, 
and each HAM^^tract (onceleach is executed); and specifically agrees to continue to meet its 
requirements"thereuhde_ri,rBon6wer shall keep the Bondholder Representative fially apprised of 
the status of the applicatioii to HUD for 50 Section 8 project based vouchers for the Project under 
the HUD VASH Program, and of respohses to such provided by HUD or the VA. 

2) " It will not take or omit to take, or permit to be taken or omitted on its behalf, any 
action or omissionvthat would cause the interest payable on the Bonds to be included in gross 
income for federalnncQme tax purposes and, unless it has received and filed with the Issuer and 
Tmstee a Favorable '(^iSion of Bond Counsel, it will take such action as may be necessary to 
continue the excludabilify of interest on the Bonds from gross income of the Holders thereof for 
federal income tax purposes, including, without limitation the following: 

(A) It will comply with all of the requirements of this Agreement in all material 
respects; 

(B) It will prepare and file all statements, returns, reports, and attachments to 
income tax returns required to be filed by it in order to maintain such exclusion, including 
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but not limited to the filing of all reports and certifications, i f any, required by the respective 
Regulatory and Restrictive Use Agreements; and 

(C) It will pay to the United States of America any Rebate Amount required to 
be paid by the Issuer or the Bonower pursuant to Section 148(f) of the Code and the 
Regulations promulgated thereunder, all as contemplated and required by the Indenture and 
this Agreement; 

3) In order to satisfy the requirements set forth in subpart (4) of the definition of 
"program investment" that appears in Section 1.148-1(b) of the Reg^ffl&ris (which requirements 
must be met in order for the Loan to qualify as a program investmOT within the meaning of the 
aforementioned Regulation), neither the Bonower nor anyrllltgd party (as defined in 
Section 1.150-1(b) of the Regulations) will purchase Bonds ingh amounjrplated to the amount of 
the Loan made to the Bonower unless such party provides a F^^orable Ophion of Bond Counsel 
to the Issuer. 

4) No changes will be made in the Ppj^tjgio actions will be taken k^^e%orrower, 
and the Borrower will not omit to take any actions. Which will in%fny way adv^lSly affect the 
exclusion from gross income for federal income tax purposes i>r interest on the Bonds. 

5) The Bonower will not knowingly take any action or willfully omit to take any 
action with respect to the Gross Proceeds or of any amounts expected to be used to pay the principal 
of or the interest on the Bonds which, i f taken or omitt^d, respectively, would cause any Bond to 
be classified as an "arbitrage bond" within the me^rigl | ;f Section 148 of the Code. Except as 
provided in the Indenture and this Agreement, the Borrower will not pledge or otherwise 
encumber, or permit the pledge oriencumbrance of, any money, investment, or investment property 
as security for payment of any amounts due under this Agreement or the Note relating to the Bonds, 
will not establish any segregated reserve or similar fund for such purpose and will not prepay any 
such amounts in advance ofthe redemptign.date of an equal principal amount of the Bonds, unless 
in each case there will have beemdeliverS^^^table Opinion of Bond Counsel. The Borrower 
will not, ^fanylime prior-to the final maturity of the Bonds, direct or permit the Tmstee to invest 
Gross Pralieeds in any investment (or to use Gross Proceeds to replace money so invested), i f as a 
result of such investment the Yield of all Investments acquired with Gross Proceeds (or with 
money replaced thereby) on or pnor to the date of such investment exceeds the Yield of the Bonds 
to stated maturity, except as pemiitted by Section 148 of the Code and Regulations thereunder. 
The Bonower fiirther covenffits and agrees that it will comply with and will take all action 
reasonably required tOjCn^p that the Tmstee complies with all applicable requirements of said 
Section 148 and the Rfglations thereunder relating to the Bonds and the interest thereon. 

6) If the Bonower becomes aware of any situation, event or condition, which could 
result in the interest payable on the Bonds becoming includable in gross income for federal income 
tax purposes, the Borrower will promptly give written notice of such situation, event or condition 
to the Issuer, the Tmstee, and the Bondholder Representative. 

7) The Bonower will cause all of the residential units in the Project to be rented or 
available for rental on a basis that satisfies the requirements, i f any, of each Regulatory and 
Restrictive Use Agreement and the DSHS Appropriation (and all related rales and regulations), 
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including all applicable requirements of the Code; all leases will comply with all applicable State 
and Federal laws and each Regulatory and Restrictive Use Agreement. 

8) In connection with any lease or grant by the Borrower of the use of the Project, the 
Bonower will require that the lessee or user of any portion of the Project shall not use that portion 
of the Project in any manner that would violate the covenants set forth in this Agreement; any lease 
or grant of use will be subject to compliance with this Agreement. 

9) The Borrower will cause all of the residential units in the Project to be rented or 
available for rental on a basis that satisfies the requirements, i f an^'SCeach Regulatory and 
Restrictive Use Agreement, each AHAP Contract and each HAPj^ntract which has then been 
executed, including all applicable requirements of the Codei;iilW§ases will comply with all 
applicable State and Federal laws and each Regulatory and RestricfJe^Use Agreement, each 
AHAP Contract and each HAP Contract (to the extent eachsis then execQfetl) 

10) Notwithstanding any provisions of this^Section 2.3 i f the Bond^^^a l l provide to 
the Issuer an opinion of Bond Counsel that any specified action required under tHiSSejctioh 2.3 or 
under Section 4.9 of the Indenture is no longer required or that some further or different action is 
required to maintain the exclusion from gross income for federal iiicome tax of interest on the 
Bonds, the Issuer and the Borrower mayĵ ĉonclusively rely on such opinion in complying with the 
requirements of this Section 2.3 and Sectimii4.9 ofthe Indenture and be protected in so doing, and 
the covenants hereunder shall be deemedjol^^ngdified to the extent of such Bond Counsel 
opinion. % p ' ' 

11) The Bonower, fiirther wanants %dpovenari!§lpfl: it has not executed and will not 
execute any other agreement, or any amendmSt or supplement to any other agreement, with 
provisions contradictory to, or in opposition to^he provisions of this Section 2.3 or of the 
Indenture or a Regulatory and Restnctive Use Agr^ment, and that in any event, the requirements 
of this Agreement and the RegulatM^^ ând ResMctive Use Agreement are paramount and 
controlling asjMtiie rights and obligafroffsll^gm*set forth and supersede any other requirements 
in conflictflrefewifH and therewith. 

j i ' ^S) It is anticipated that the completed Project will qualify for the Low Income Housing 
Tax Credit as evidenced by rthe Tax.Credit Allocation and Borrower will use its best efforts to 
ensure that all^gguirements for Bonower to receive the anticipated amount of the Low Income 
Housing Tax CrcEit have or will be timely and fially satisfied in accordance with all Requirements 
of Law to the extent "applicable to the Project. In connection with the foregoing, the Tax Credit 
Allocation has not been rescinded and Borrower is in fiall compliance with the terms and provisions 
thereof 

13) All of the General Partner Contribution, and the Subordinate Loans shall be used 
during the Constmction Term, be fiinded (and/or available to Borrower for immediate funding in 
a manner satisfactory to the Bondholder Representative) for budgeted items related to the Project 
when such proceeds are required for the development of the Project and to pay the Loan based on 
the flow of fiands set forth in the Budget and approved by the Bondholder Representative. 
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14) The Bonower has implemented and maintains in effect policies and procedures 
designed to ensure compliance by the Bonower, its subsidiaries, and their respective directors, 
officers, employees and agents with Anti-Cormption Laws and applicable Sanctions, and the 
Bonower, its subsidiaries, and their respective officers and employees and to the knowledge ofthe 
Bonower its directors and agents, are in compliance with Anti-Cormption Laws and applicable 
Sanctions in all material respects. None of (a) the Bonower, any subsidiary, or to the knowledge 
of the Bonower or such subsidiary any of their respective directors, officers or employees, or (b) 
to the knowledge of the Bonower, any agent of the Bonower or any subsidiary that will act in any 
capacity in connection with or benefit from the credit facility established^hereby, is a Sanctioned 
Person. No bonowing of the Loan or use of proceeds, or other traqstftthycontemplated by this 
Agreement will violate Anti-Cormption Laws or applicable Sancti^g. 

15) The Bonower shall comply with Section 394.0Sf (c) oP^iAct and the mles of the 
Texas Department of Housing and Community Aff^^ptomulgated pursuant to Section 
394.027(c) of the Act (the "Rules") and shall prepare jpfprSVide to the Issuer (or at the Issuer's 
request, the Texas Department of Housing and Cq^punity Affairs) no later than October 15 of 
each year, beginning October 15, 2018, a reportdw^kjbrm p^cribed by the Rylgf and which 
will include, with respect to each person residing in thS^identitFunits in the ProjS&t, geographic 
and demographic information, including tenant incomî sf hoiisLliold size and total household 
income and all other data required by the Rules. 

Section 2.4 Ground Lease. With respect to the GrounHl^gsie, the Bonower wanants, 
represents, agrees, and covenants as follows^ 

1) The GroundAease is in fiall forSLdfl effect/5ffthere have been no amendments, 
supplements, extensions or other modifications of any naturefo the Ground Lease, written or oral. 

2) To the Bonower's knowledge, there arc no existing uncured defaults by the 
Bonower under the Ground Lease, and to .the Bonower's knowledge, no event has occurred which, 
with the pas§agfji^:|time or the giving of notice~dr both, would constitute a default by the Borrower 
under the^GrMncf'lease, and no default will occur as a result of the execution and delivery by the 
Bonow er to the Tmstee (or the Issuer as the case may be) of the Mortgage. 

3) The Bonower" agrees to cause the lessor under the Ground Lease to grant 
permission ^ ^ e Bondholdei^epresentative, and its agents and representatives, to, after two (2) 
Business Days'̂ -prior notice (provided no such prior notice is required during the continuance of 
an Event of Default) enter at any reasonable time during normal business hours upon the Project 
to inspect the Project 

4) The Bonower has not received written notice of any pending condemnation or 
eminent domain proceeding affecting the Project. 

5) The Bonower agrees to perform and fully comply with all agreements, covenants, 
terms, and conditions imposed on or assumed by the Bonower as lessee under the Ground Lease; 
and i f the Bonower fails so to do, the Bondholder Representative may, but shall not be obligated 
to, take any action the Bondholder Representative deems necessary or desirable, in Bondholder 
Representative's sole and reasonable determination, to prevent or to cure any default by the 
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Bonower in the performance of or compliance with any of the Bonower's covenants or obligations 
under the Ground Lease. On receipt by the Bondholder Representative from the lessor under the 
Ground Lease, of notice of any default by the Bonower thereunder pursuant to the terms of the 
Ground Lease, the Bondholder Representative may rely thereon and take any action as aforesaid 
to cure such default even though the existence of such default or the nature thereof is questioned 
or denied by the Bonower or by any party on behalf of the Bonower. The Bonower hereby 
expressly grants to the Bondholder Representative, and agrees that the Bondholder Representative 
shall have, the absolute and immediate right to enter in and on the Project to such extent and as 
often as the Bondholder Representative, in its sole discretion, deems necessary or desirable in order 
to cure any Event of Default by the Borrower, provided that i f no^feSt^pf Default exists, the 
Bondholder Representative shall have a right of entry during ord|fflry business hours upon two 
Business Days' prior notice to the Borrower (provided nP suchjfrio^^ice is required during the 
continuance of an Event of Default). The Bondholder Represe^tive may pay such sums of money 
as the Bondholder Representative in its reasonable discretion deems necel^^Jo cure any Default, 
and the Bonower hereby agrees to pay to the BondholdgPRepf&entative, immediately and without 
demand, all such sums so paid and expended byJ^BondhoWer Representative, together with 
interest thereon from the date of each such#pl^^ggt at t%j^ Default Rate. Ifî ^Bondholder 
Representative takes any action necessary to cure any Default or Event of Default" by Bonower, 
Bondholder Representative shall be subrogated to any andlj^j the rights of the Person or Persons 
to whom any payment is made by the Bondholder RepresWfative and all of the rights of the 
Bonower under the terms and provisions of the Ground Lease. 

6) The Bonower agrees to deliver to the Bondholder Representative and the Issuer 
copies of all notices of default or foreclosure received by the"Bonower from the lessor under the 
Ground Lease. 'W 

Section 2.5 "Additional Tax-Related Representations, Certifications, Expectations 
and Warranties of Borrower. The Bonower cov®affi:s to refrain from any action which would 
adversely affect, or to take such action to ensurC the treatment of the Bonds as obligations 
described i n i j ^ ^ g i 103 ofthe Code, the interest̂ on which is not includable in the "gross income" 
of the holder (other than the income of a "substantial user" of the Project or a "related person" to 
a "substantial user" within the meaning of section 147(a) of the Code) for purposes of federal 
income taxation. In particular, but not by way of limitation thereof, the Borrower covenants as 
follows: ' 

(a) fcffike such agjibn to ensure that the Bonds are "exempt facility bonds", as defined 
in section 142(a) of#he Qpil, at least 95 percent of the proceeds of which are used to provide 
"qualified residentianf^ttl projects" (within the meaning of said section 142(a)(7) of the Code) 
or property fiinctionaliyrelated and subordinate to such facilities; 

(b) to comply with the terms and conditions of the Bond Regulatory Agreement, 
including, without limiting the generality of any other covenant contained herein, ~ 

(1) ensuring that at all times within the Qualified Project Period that 40 percent 
of the residential units in the Project will be occupied by persons whose income is 60 
percent or less of area median gross income or, in lieu thereof, 20 percent of the residential 
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units in the Project will be occupied by persons whose income is 50 percent or less of area 
median gross income percent, 

(2) obtaining annually from each tenant of a residential unit described in 
subsection (1) above, a certification of income to cunently determine income compliance 
with the foregoing, and 

(3) ensuring that none of the residential units in the Project will be used for a 
purpose other than residential rental or that none of the residential units will be used as 
owner-occupied residences within the meaning of section 143 of the Code; 

(c) to refrain from taking any action that would result in the Bonds being "federally 
guaranteed" within the meaning of section 149(b) of the Code; 

(d) to refrain from using any portion of the proceeds of the Bonds, directly or indirectly, 
to acquire or to replace fiinds which were used, directly or indirectly, to acquire investment 
property (as defined in section 148(b)(2) of the Code) which produces a materially higher yield 
over the term of the Bonds, other than investment propcrt\ accjuired with — 

(1) proceeds of the Bonds invested for a reasonable temporary period equal to 
the lesser of 3 years or less until such proceeds are needed for the purpose for which the 
bonds are issued, and 

(2) amounts invested in a bona fide debt service fiind, within the meaning of 
section 1.148-1(b) of the Treasury Regulations; 

(3) amounts deposited in any reasonably required reserve or replacement fiand 
tp the extent such amounts do not exceed 10 percent of the stated principal amount (or, in the 
case of a discount, the issue price) of the Bonds; 

(c) tO' Otherwise restrict the use of the proceeds of the Bonds or amounts treated as 
proceedsaof the Bonds; as max be riecessai y, to satisfy the requirements of section 148 ofthe Code 
(relating to arbitrage); 

(f) to use no more than two percent of the gross proceeds of the Bonds for the payment 
of Costs of Issuance; 

(g) to use no portion of the proceeds of the Bonds to provide any airplane, sky-box or 
other private luxury box, health club facility, facility primarily used for gambling, or store the 
principal business of which is the sale of alcoholic beverages for consumption off premises; 

(h) to comply with the limitations imposed by section 147(c) of the Code (relating to 
the limitation on the use of proceeds to acquire land) and section 147(d) of the Code (relating to 
restrictions on the use of Bond proceeds to acquire existing buildings, stmctures or other property); 

(i) that the Bonower shall immediately remit to the Tmstee for deposit in the Rebate 
Fund any deficiency with respect to the Rebate Amount as reqiaired by the Indenture; 
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(j) the Eiorrower agrees to provide to the Rebate Analyst, at such time as required by 
the Rebate Analysis all information required by the Rebate Analyst with respect to Nonpurpose 
Investments not held in any fund under the Indenture; and 

(k) to take such action to ensure, and to refrain from any action which would cause, the 
Project financed with the proceeds of the Bonds to not be as described in the "Application of 
Private Activity Bonds" submitted by the Issuer on behalf of the Bonower to the Texas Bond 
Review Board in order to receive an allocation of state volume cap as required by section 146 of 
the Code; and * 

(1) the Issuer agrees to submit, and the Bonower agrees to cause the issuer to submit, 
such closing documents for the Bonds, in accordance with the mles of the Texas Bond Review 
Board, as may be necessary, or to take such other action as reasonably required, to cause the Texas 
Bond Review Board to provide the certificate of allocation. 

(m) The Issuer and Bonower understand |hlt the term "proceeds" iffljMgs "disposition 
proceeds" as defined in the Treasury Regulationsj^Eflpn the cise of refianding fonds, transfencd 
proceeds (if any) and proceeds of the refunded bonds expended priPr to the date of issuance of the 
Bonds. It is the understanding of the Issuer and the Borf^^^hat the covenants contained in this 
Agreement are intended to ensure compliance with the ' f i f j e and any regulations or rulings 
promulgated by the U.S. Department of the^Treasury pursuant thereto- In the event that regulations 
or mlings are hereafter promulgated whiclfmodifyior expand provifiSnsibf the Code, as applicable 
to the Bonds, the Issuer and the Bonower will hot be required tycomply with any covenant 
contained herein to the extent that such failurfito cpjflily|inlhe,ppinion of nationally-recognized 
bond counsel, will not adyersely,affect the exemgfiSn from federal income taxation of interest on 
the Bonds under section 4 03 of the Code. In tTtg event that regulations or mlings are hereafter 
promulgated which inipose additional requirement which are applicable to the Bonds, the Issuer 
agrees to comply with ttfej additional requiremei^Mtff the extent necessary, in the opinion of 
nationally-recognized bond couns~d, ta preseiye the exemptiori from federal income taxation of 
interest on the Boiiuisjunder section 103'dMfiPode. In fiartherance of such intention, the Issuer 
hereby authorizes" ahdi directs tlietauthorized officer of the Issuer to execiite any documents, 
certificates or reports reqinred by tlfeC^e and to make such elections, on behalf of the Issuer, 
whielfTlay be permitted by the Codems are consistent with the purpose for the issuance of the 
Bonds. ' 

(n) THQiBorrower (a) has designated the manager ofthe General Partner as the person 
who will contact tRQBsperjn the event of any change of use of any portion of the Project ("change 
of use") within 15 dSj^lPsuch change in use event, and (b) will provide, within 60 days Pf the 
applicable date, a rebate report or a letter (prepared by a CPA, nationally recognized rebate 
consultant or bond counsel) attesting that one is not required. 

(o) The Issuer has designated the program manager as the person who (a) will receive 
notice by the person describe in the preceding paragraph of any change of use of the Project and 
who will determine, upon consultation with nationally recognized bond counsel, whether to take a 
remedial action or any other remedy available at law to ensure that the tax-exempt status of the 
Bonds is preserved following such change of use, and (b) will receive the aforementioned rebate 
report or letter attesting that such report is not required. 
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(p) Allocation of, and Limitation on Expenditures for the Project. The Issuer and the 
Bonower covenant to account for the expenditure of sale proceeds and investment earnings to be 
used for the Project on its books and records by allocating proceeds to expenditures within 18 
months of the later of the date that (1) the expenditure is made, or (2) the Project is completed. 
The foregoing notwithstanding, the Issuer and the Bonower shall not expend sale proceeds or 
investment earnings thereon more than 60 days after the later of (1) the fifth anniversary of the 
delivery of the Bonds, or (2) the date the Bonds are retired, unless the Issuer obtains an opinion of 
nationally-recognized bond counsel that such expenditure will not adversely affect the tax-exempt 
status of the Bonds. For purposes hereof, the Issuer and the Bonowea§hall not be obligated to 
comply with this covenant i f it obtains an opinion that such failure JJ^Bmply will not adversely 
affect the excludability for federal income tax purposes from gross llcome of the interest. 

Section 2.6 Tax Exemption; Regulatory and RestrictiveiMse Agreements, DSHS 
Appropriations. The Bonower hereby covenants, represehts,̂ nd agreSffirfoUows: 

1) to file of record such documents md take such other reaso^fflje steps as are 
necessary in order to ensure that the requirement s arid restriction|, i f any, of eacttffl^latory and 
Restrictive Use Agreement then executed by Bonower, will^»finding upon aUW5wners of the 
Project, including, but not limited to, the execution and recoldSion, i f required, of each Regulatory 
and Restrictive Use Agreement, once e\(.t.ul(.d in the real^Tropcrty records of Travis County, 
Texas; and 

2) to reference the requirements iand lestrietions, i f anypontained in each Regulatory 
and Restrictive Use Agreement, once executed, in any deed or othdr document transferring any of 
its interest in the Project tpianother Person to the end that such tiansferee has notice of, and is 
bound by, such restrictiohs,'arid4t6jobtain the agrgement from any transferee to so abide. 

3) To cause the Project to be exempt at all times from property taxation under Section 
11.11 ofthe Texas Property^Tax Code by^virtue of tlfe fee title to the Land being owned by ATCIC 
(which is a statg or political siibdiyision)'and Project being used for public purposes. 

^Sittion 2.7 Repitesentations and Covenants of the Borrower as Single Purpose 
EntitfWWithout limiting' anyi of the fpjggoing, but in addition thereto, Bonower covenants and 
agrees that it shall not, nor s^J h permit its General Partner to, take any of the following actions 
without the prior written confflt of the Bondholder Representative: 

1) engage in any business or activity other than the acquisition, constmction, 
ownership, operation, leasirig, and maintenance of the Project, and activities incidental thereto; 

2) acquire or own any material asset other than (i) the Project, and (ii) such incidental 
personal property as may be necessary for the operation of the Project; 

3) except as expressly pennitted by the Loan Documents, (A) merge into or 
consolidate with any Person or entity, or (B) dissolve, terminate or liquidate in whole or in part, 
(C) Transfer or otherwise dispose of all or substantially all of its assets, or (D) change its legal 
stmcture, without in each case described in clauses (A)-(D) Bondholder Representative's consent; 
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4) fail to preserve its existence as an entity duly organized, validly existing and in 
good standing (if applicable) under the laws of the jurisdiction of its organization or formation, or 
without the prior written consent of Bondholder Representative, amend or modify (to the extent 
prohibited in this Agreement), terminate or fail to comply in all material respects with the 
provisions of Bonower's Organizational Documents; 

5) except as specifically permitted by any Loan Document, own any subsidiary or 
make any investment in or acquire the obligations or securities of any other Person or entity 
without the consent of Bondholder Representative; 

6) commingle its assets with the assets of any of its partner(s), members, shareholders, 
affiliates, or of any other Person or entity or transfer any assets tp any such Person or entity other 
than (i) distributions on account of equity interests in the #]^now^gfrmitted hereunder and 
properly accounted for, and/or (ii) any other transfer expressly pennitted under the Loan 
Documents; 

7) incur any debt, secured or unsecured, direct or contingent (includirif|gillranteeing 
any obligation), other than the Loan, the Subordinate Loans and Grants, subordiiated defened 
developer fee, loans from Bonower's partners pursuant to theP-artnership Agreement (to the extent 
made subordinate to the Loan on termŝ i-cceptable to the Bondholder Representative), guaranty 
obligations owed to Bonower and treated as loans (to the exten|made subordinate to the Loan on 
terms acceptable to the Bondholder Repfi|Wtjtiye), and unsecured ttrade and operational debt 
incuned with trade creditors in the ordinar^course of its business ;of owning and operating the 
Project in such amounts as are normal and reasonable underilhexircumstances; 

8) allow any Person to pay its debtsrand liabilities (except a Guarantor or any of the 
Bonower's partners) or fail to pay its debts and liabilities solely from its own assets (or the assets 
of Guarantor or any of the Bonower's partners). ^ # 

9) _gJaijlyto_maintain its records, books of account and Bondholder Representative 
accounts separate Snd_ apart from those of the'shareholders, partners, members, principals and 
affiliatg^f Bonower, the affiliates of a shareholder, partner or member of Bonower, or i f such 
finaneiliptatements are consolidated, fail to cause such financial statements to contain footnotes 
disclosingffilit the Project is^actually owned by the Borrower. 

10) enfe^ into an}4§contract or agreement with any shareholder, partner, member, 
principal or affililtppf Boi|pver, Guarantor or any shareholder, partner, member, principal or 
affiliate thereof, e x c ^ ^ ^ n terms and conditions that are intrinsically fair and substantially 
similar to those that would be available on an arms-length basis with third parties other than any 
shareholder, partner, member, principal or affiliate of Borrower or Guarantor, or any shareholder, 
partner, member, principal or affiliate thereof; 

11) ' seek dissolution or winding up, in whole or in part; 

12) fail to conect any known misunderstandings regarding the separate identity of the 
Bonower, which could adversely impair the tax exempt nature of the Bonds or the Bonower's 
status as a single asset entity; 
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13) hold itself out to be responsible or pledge its assets or credit worthiness for the debts 
of another Person or allow any Person to hold itself out to be responsible or pledge its assets or 
credit worthiness for the debts of the Bonower (except for Guarantor and Bonower's partners); 

14) make any loans or advances to any third party, including any shareholder, partner 
member, principal or affiliate of Bonower, or any shareholder, partner, member, principal or 
affiliate thereof, except as expressly provided in the Partnership Agreement and this Agreement; 

15) fail to file its own tax returns or to use separate contracts, purchase orders, 
stationery, invoices and checks and such failure shall have a material impacj on Bonower's status 
as a single asset entity; 

16) fail either to hold itself out to the public as a fe^al entit)«|eparate and distinct from 
any other entity or person or to conduct its business solely iniits own*Jflfflme in order not (i) to 
mislead others as to the entity with which such other party is transacting busi^^s, or (ii) to suggest 
that Bonower is responsible for the debts of any third party (including any S^Jeholder, partner, 
member, principal or affiliate of Bonower, or any shareholder, partner, member, principal or 
affiliate thereof); ^ 

17) fail to allocate fairly and reasonably aî M^g^ Borrower and any third party 
(including, without limitation, any Guara^^^a^^Y overhead fdf^^nmon employees, shared office 
space or other overhead and administiativSgignggs; 

18) fail to maintain adequate capifll for t tengnal obligations reasonably foreseeable 
in a business of its size ancLgharacter and in l i ^ t jpits contemplated business operations. 

19) file a voluntary petition or otherwise initiate proceedings to have the Borrower or 
any manager, managing member, or general partner .of Borrower, as applicable, adjudicated 
bankmpt or insolvent, or consent toithe.institution of bankruptcy or insolvency proceedings against 
the Borrower or any manager, managing member, or general partner of Bonower, as applicable, 
or file a petition'seekingsor consenting to reorganization or relief of the Borrower or any manager, 
managing'member, or general partner of Bonower, as applicable, as debtor under any applicable 
federal or-state law relating to bankmptcy, insolvency, or other relief for debtors with respect to 
the Bonower or any manager, managing member, or general partner of Borrower, as applicable; 
or seek or consent to the appointment of any tmstee, receiver, conservator, assignee, sequester, 
custodian, liquidator (or other similar official) of the Bonower or any manager, managing member, 
or general partner of Bonower, as applicable, or of all or any substantial part of the properties and 
assets of the Bonower or any manager, managing member, or general partner of Borrower, as 
applicable, or make any general assignment for the benefit of creditors of the Borrower or any 
manager, managing member, or general partner of Bonower, as applicable, or admit in writing the 
inability to the Bonower or any manager, managing member, or genferal partner of Bonower, as 
applicable, to pay its debts generally as they become due or declare or effect a moratorium on the 
Bonower or any manager, managing member, or general partner of Bonower, as applicable, debt 
or take any action in fiartherance of any such action; 

20) share any common logo with or hold itself out as or be considered as a department 
or division of (i) any shareholder, partner, principal, member or affiliate of Bonower, (ii) any 
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affiliate of a shareholder, partner, principal, member or affiliate of Borrower, or (iii) any other 
Person or allow any Person to identify the Bonower as a department or division of that Person; 

21) conceal assets from any creditor, or enter into any transaction with the intent to 
hinder, delay or defraud creditors of the Borrower or the creditors of any other Person; 

22) fail to maintain adequate capital for the normal obligations reasonably foreseeable 
in a business of its size and character and in light of its contemplated business operations, provided 
that there is sufficient cash flow from the Project at such time to do so and the Bonower's 
constituent owners shall not be required to fiind or advance any additional capital to satisfy this 
obligation; or 

23) fail to use separate contracts,' purchase orders, invoices and checks (other than such 
documents that bear the name of its manager or managin^agent with reference to the Project). 

Except as otherwise provided in the Loan E^luments, the Bonower shall not amend or 
modify any Bonower's Organizational Documentsf^^y manner that would result in a breach of 
any of the representations, wananties or covenants^l^forth _^tlus Section 2.7 or that would 
otherwise adversely affect the Borrower's special purpS^gllfy status without the pnor written 
consent of the Bondholder Representative, which conserilBttdl not be unreasonably withheld, 
delayed or conditioned. Promptly after theiBondholder Reprei^^tive's written request from time 
to time, but not more frequently than once in any calendar year, the Bonower shall deliver to the 
Bondholder Representative a signed sworn statement that the Bonower is in compliance with the 
provisions of this Section 2.7. 

Section 2.8 Additional: Representations and Agreements of Borrower. The 
Bonower represents^arrants, covenants and a^^s as set forth below to and with the Tmstee, 
and the Bonower apefes that the Tmstee may rel}?%gjsuch representations, wananties covenants 
and agreements and the otheiirepresenta^pn, warranfies, covenants and agreeirients contained in 
this AgreementoSMfLthe Trustee were a pl^^Mjlfrs Agreement. 

1) The Tilie Policy delivered at the Bond Closing satisfies the requirements of 
Schedule D and Schedule K of this AfflFeement. 

2) — If the Construfction Term Maturity Date is to be extended pursuant to 
Section 4.2(e)ythe Trustee miprely on a certificate of the Bondholder Representative to the effect 
that the conditions eontainedfh Section 4.2(e) have been satisfied. 

3) The Tfpfee may assume without investigation that the amounts of money 
transfencd to it by the*6orrower as "Basic Payments" in accordance with Section 4.2(b) of this 
Agreement are sufficient to satisfy the requirements of Section 4.2(b) of this Agreement. 

Section 2.9 Representations and Warranties of the Bondholder Representative. 
The Bondholder Representative makes the following representations and wananties: 

1) The Bondholder Representative has all power and authority necessary (i) to execute 
and deliver this Agreement, (ii) to perform its obligations under this Agreement and (iii) to 
consummate the transactions contemplated by this Agreement. 
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2) The Bondholder Representative has taken all actions necessary to authorize (i) the 
execution and delivery of this Agreement, (ii) the performance of its obligations under this 
Agreement, and (iii) the consummation of the transactions contemplated by this Agreement. 

3) This Agreement has been duly executed and delivered by the Bondholder 
Representative and constitutes, assuming due execution and delivery by the other parties hereto, 
the valid and binding obligation of the Bondholder Representative, enforceable against the 
Bondholder Representative in accordance with its terms, except as limited by bankmptcy, 
insolvency, reorganization, moratorium and other similar laws affecting the rights of creditors 
generally and the exercise of judicial discretion in accordance with principles of general equity 
(regardless of whether such enforceability is considered in a proceeding in equity or at law). 

4) To the best knowledge of the Bondholder Represcntdtive, neither the execution and 
delivery by the Bondholder Representative of this Agreement, nor the performance by the 
Bondholder Representative of its obligations under any of the Loan Documents to which it is a 
party, nor the consummation of the fransactions contemplated by such Loan Documents will 
violate any law, mle, regulation or ordinance, or any order, judgment or decree of any Federal̂  
state or local court or will conflict with, or constitute a breach of, or a default under; the charter or 
by-laws of the Bondholder Representative or under any agreement, instmment or commitment to 
which the Bondholder Representative is a pai1\ or b\ which the Bondholder Representative or any 
of its property is bound. 

5) To.the best knowledge of the Bondholder Representative, there is no actiori, suit, 
proceeding, inquiry or investigation by or before any court, governmental agency or public board 
or body pending or, to the knowledge of the Bondholder Representative, threatened against the 
Bondholder Representative (nor, to the knowledge of the Bondholder Representative, is there any 
basis therefor), which (i) affects or seeks to prohibit, restrain or enjoin the execution and delivery 
by the Bondholder Representative of any of the Loaii Documents to which it is a party; the 
performance by the Bondholder Representative of its obligations under such Loan Documents, or 
the consummation of the transactions contemplated by such Loan Documents, or (ii) affects or 
questions the validity or enforceability of such Loan Documents. 

6) No approval, permit, consent, authorization or order of any court, governmental 
agency or public board or body not already obtained is required to be obtained by the Bondholder 
Representative as a prerequisite to the execution and delivery by the Bondholder Representative 
of the Loan Documents, the performance by the Bondholder Representative of its obligations 
under such Loan Documents or the consummation of the transactions contemplated by such Loan 
Documents. 

7) To the best knowledge of the Bondholder Representative, no information, statement 
or report fiamished to the Issuer or Bond Counsel by the Bondholder Representative in connection 
with the negotiation of or performance under any of the Loan Documents or the consummation of 
the transactions contemplated hereby contains any material misstatement of fact or omits to state 
a material fact necessary to make the statements contained therein, in light of the circumstances 
under which they were made, not misleading. It is specifically understood by the Bondholder 
Representative that all such statements, representations and wananties shall be deemed to have 
been relied upon by the Issuer as an inducement to effectuate the Loan, and that i f any such 
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statements, representations and wananties were materially inconect at the time they were made 
on or as of Bond Closing, the Issuer may consider any such misrepresentation or breach a Default. 

8) To the best knowledge of the Bondholder Representative, it is not in default with 
respect to any order or decree of any court or any order, regulation or demand ofany Federal, state, 
municipal or governmental agency, which default might have consequences that would affect its 
performance hereunder. 

9) To the best knowledge of the Bondholder Representative, it is not a party to or 
bound by any agreement or instmment or subject to any charter or any other corporate restriction 
or any judgment, order, writ, injunction, decree, law, or regulatioryjflch now or in the fiiture may 
materially and adversely affect the ability of the Bondholde#R^^^sentative to perform its 
obligations under any Loan Document to which it is a party, pyvhich^^uires the consent of any 
third person to the execution of such Loan Document, pr^hSlconsummation of the transaction 
contemplated hereby. 

10) All fees charged by the Bondhpl^^Represfentative in connection with the 
origination of the Loan are no more than those which'ffi'e reasonably and customary for lenders to 
charge in connection with similar loans not financed through the issuance of tax-exempt Bond. 

11) Any certificate signed hy~a representative of the Bondholder Representative and 
delivered pursuant to and concunently with this'Agreement shall be deemed a representation of 
the Bondholder Representative as to the statements made therein 

12) The Bondholder. Representative, hereby agrees to purchase from the Issuer the 
Bonds in the principal amount of up to $ll,5Ci0|OOO.OO as provided in the Indenture and in this 
Agreement, at a purcMse price equal to 100% of the pnncipal amount thereof, for the purpose of 
financing the acquisition, constmction and equipping of the Project. 

13) AH fiinds held by the BgndftMei;jR.epresentative or any other party, which are used 
to secure payment of the obligations of the BBnower under the Note are identified in the Tax 
Certificate. 

r4) The Bondholder Reprgtlntative represents that it is purchasing the Bonds for its 
own account^^ not for reoffering to the public. In connection with its purchase of the Bonds, 
the Bondhold^Mlpresentatiyejagrees to deliver to the Issuer an investor letter substantially in the 
form of Exhibit "S^^he Indenture. In the event the Bondholder Representative transfers the 
Bonds, such transfeFsff|ll|be subject to the terms of the Indenture. In the event of a transfer of the 
Bonds (or any benefifill interest therein), by the Bondholder Representative other than in 
accordance with the pTovisions of the Indenture and the securities laws of the United States, the 
Bondholder Representative agrees to indemnify the Issuer and the Tmstee against any liability, 
cost and expense (including attorney's fees) that may result therefrom. 

15) The Bondholder Representative has reviewed the Indenture and agrees to provide 
the Tmstee with any instmctions, notices, approvals, consents or directions required to be provided 
by the Bondholder Representative under the Indenture. 

Section 2.10 ERISA. 
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1) The Bonower shall not engage in any transaction which would cause any 
obligation, or action taken or to be taken hereunder to be a non-exempt (under a statutory or 
administrative class exemption) prohibited transaction under ERISA and/or Section 4975 of the 
Code. 

2) The Bonower further covenants and agrees to deliver to the Bondholder 
Representative such certifications and other evidence from time to time once leasing of the 
Improvements has commenced as are reasonably requested by the Bondholder Representative that 
(i) the Bonower is not (and is not deemed to include the assets of) an "employee benefit plan" that 
is subject to Titie I of ERISA and/or a "plan" that is subject to Section 4975 pf the Code; (ii) the 
Bonower is not a "governmental plan" within the meaning of Section 3(32) of ERISA and is not 
subject to state statutes regulating investments and fiduciary obligations with respect to 
governmental plans; and (iii) one or more of the following statements is and remains tme: 

3) Equity interests in the Bonower are rppubliely offered se^toties" within the 
meaning of 29 C.F.R. § 2510.3-101 (as modified by Section 3(42) of ERISX*the "P/an Assets 
Regulation"); or " ^ 

4) Less than 25% of each outstanding class Pfcejijity interests in the Bonower are held 
by "benefit plan investors" (determined ip accordance withUHfflglan Assets Regulation). 

5) The Bonower shall not agrcf lo, enter into or consurnmate any transaction which 
would render the Borrower unable to ftirrii^h the certification orlpher evidence referred to in 
Section 2.10(2), to the extent applicable. 

6) The Bonpwer̂ represents, wanants;and covenants to the Bondholder Representative 
that neither the Bonp^er nor anysERISA Affiliateimaintains, contributes to, or has any obligatipn 
to contribute to, or HSs'̂ any direct pi;Mndirect liability with respect to any "employee benefit plan" 
as defined in Section 3(3)"pi:ERISA;-(ind any "multiemployer plan" as defined in Section 
3(37) of ERIS|L) that.is sulvject to TifleiV or Section 302 of ERISA or Section 412 ofthe Code. 
The BonowiPshall ttakej or refrain, from taking, as the case may be, such actions as may be 
necessary to cause the representation and vpnanty in this Section 2.10 to remain tme and accurate 
until full repayment of the Indebtedness. ' ' 

7) ^^^he Bondholder Representative shall have the right to consult with the Bonower 
on significant^l^jjiess issues relating to the operation of the Mortgaged Property and the 
management of the Bonower. Representatives of the Bonower shall make themselves available 
quarterly, either pers^ally or by telephone at mutually agreeable times for such consultations. 
Such consultations ne4d not result in any changes in the Bonower's decisions or actions. The 
Bondholder Representative intends to use such rights to satisfy the management rights 
requirements under the Plan Assets Regulation. 

ARTICLE 3 
ISSUANCE OF BONDS: PAYMENT OF COSTS 

Section 3.1 Issuance of Bonds. The Issuer has determined to issue the Bonds pursuant 
to the Indenture, and the Bonower has reviewed and does hereby approve the terms of the 
Indenture. Upon execution of this Agreement, the other Loan Documents, and the Indenture and 
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the occurrence (or waiver by all required parties) of all conditions precedent to issuance (including 
the conditions to closing listed in Schedule D), or as soon thereafter as practicable, the Issuer will 
execute the Bonds and deliver the Bonds to the Bank as the initial purchaser thereof or to its order 
upon payment of the purchase price and the delivery to the Tmstee of all documents required to 
be delivered as a condition to such delivery pursuant tP the Indenture. The proceeds of the Bonds 
will be deposited with the Tmstee and disbursed in accordance with the Indenture. 

Section 3.2 No Warranty by Issuer. The Bonower agrees that, because the 
components of the Project have been and are to be designated and selected by it, THE ISSUER 
HAS NOT MADE AN INSPECTION OF THE PROJECT OR OF ANY FIXTURE OR OTHER 
ITEM CONSTITUTING A PORTION THEREOF, AND THE ISSUER MAKES NO 
WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED OR OTHERWISE, WITH 
RESPECT TO THE SAME OR THE LOCATION, USE, DESCRIPTION, DESIGN, 
MERCHANTABILITY, FITNESS FOR USE FOR ANY PARTICULAR PURPOSE, 
CONDITION, OR DURABILITY THEREOF OR AS TO THE QUALITY OF THE MATERIAL 
OR WORKMANSHIP THEREIN, IT BEING AGREED THAT ALL RISKS INCIDENT 
THERETO ARE TO BE BORNE BY THE BORROWER IN THE EVENT OF 4M'DEFECT 
OR DEFICIENCY OF ANY NATURE IN THE PROJECT OR ANY FlXTURf OR OTHER 
ITEM CONSTITUTING A PORTION THEREOF, WHETHER PATENT OR LATENT, THE 
ISSUER SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. 
THE PROVISIONS OF THIS SECTION 3.2 HAVE BEEN NEGOTIATED AND ARE 
INTENDED TO BE A COMPLETE EXCLUSION AND NEGATION OF ANY WARRANTIES 
OR REPRESENTATIONS BY THE ISSUER, EXPRESS OR IMPLIED, WITH RESPECT TO 
THE PROJECT OR ANY FIXTURE OR" OTHER" ITEM ^CONSTITUTING A PORTION 
THEREOF, WHETHER ̂ ^ I N G PURSUANT TO THE fNIFORM COMMERCIAL CODE 
OR ANY OTHER LAWWOW OR HEREAFTER IN EFFECT. 

Section 3.3 ' Disfeursements From the Proiect Fund and the Costs of Issuance Fund. 

1) _ The Issuer has authorized and directed the Tmstee to make payments from the Costs 
of Issuance'Fund in'accordance with the requirements of Section 5.9 of the Indenture, and the 
Bondholder Representative, has c^jented to Tmstee's making of such payments by 
acknowledging its obligatiomto prov^?written consents to Requisitions upon the satisfaction of 
the applicable conditions listed in Schedule D and Section 4.7 of this Agreement and the 
limitations relating to the 95% mle as represented herein. 

2) The i^ance of the Bond proceeds shall be disbursed by the Tmstee only in 
accordance with the Indenture, including delivery of a written Requisition by the Bonower 
satisfying the requirepSnts of Section 5.2 of the Indenture and approved in writing by the 
Bondholder Representative, which approval of the Bondholder Representative will be granted 
upon satisfaction of the conditions and performance of the covenants and conditions set forth in 
this Agreement. ^ 

3) The Bondholder Representative shall consent to Requisitions of amounts in the 
Project Fund for costs of the Project based on the Budget and the further terms and conditions of 
this Agreement (including Schedule D and Section 4.7). If the Bonower cannot complete the 
Project in strict conformity with the most recently approved Budget, the Borrower shall promptly 
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submit to the Bondholder Representative for its approval a revised Budget in the same format as 
the Budget. The Bondholder Representative need not make further disbursements unless and until 
it approves the revised Budget, which approval shall not be unreasonably withheld, conditioned, 
or delayed. 

4) In addition to the items required in the attached Schedule D ("Disbursement 
Schedule"), Bonower shall have provided to the Bondholder Representative all items in Section 
4.7(2) for a disbursement of the applicable Bonower's Sources to be fiinded. 

5) In no event shall the Bondholder Representati\^ii%^equired to approve 
disbursements from Bonower's Sources (as defined in Section 4.6(1) below) in an aggregate total 
amount in excess of the Total Project Expenses (includingj^ffifiS^ency reserve and interest 
reserve) as set forth in the most recently approved Budget. ^ 

Section 3.4 Payment of Costs of Issuance bv*TffeiBorrower."^j^e Bonower agrees 
that it will provide any and all fiands required for the prompt and fiall payinent of Costs of Issuance 
for the Bonds, including, but not limited to, to pay the following items: 

1) all reasonable legal fees (including Bond'Counsel and'the respective counsel to the 
Bonower, the Issuer, the Bondholder Representative, the Guarantors, and the Tmstee), 
abstractors', title insurance, financial, engineering, environmentalj.constmction services, appraisal 
and accounting fees and expenses, administrative fees, prmtmpandjengraving costs, and other 
expenses incuned and to be incuned by the Bonower, the Issuer, the Bondholder Representative, 
and the Tmstee in connection with issuance ofthe Bonds, 

2) all recordjn^i^^^d other taxespcharges, assessments, license, or registration fees 
of every nature whatsoever incuned and to be ilguned in connection with the issuances of the 
Bonds; v 

3) all initial fees and expenses of the Tmstee, the Paying Agent, and the Issuer; 

4) all icasSfflMe fee§f^i4expenses for title insurance, survey, and related matters; 

=^5) a non-refundttle origi|pion fee due to the initial Bondholder Representative for 
the Loan upPri execution of this Agreement, in the amount of $115,000.00; and 

6) all^asonable^Psts of Issuance actually incuned. 

Section 3.5 "iBitlF Insurance. The Bonower agrees to fiimish to the Bondholder 
Representative (with aP&py to the Tmstee) at the closing of the transaction contemplated hereby 
the Title Policy (or Pro Forma thereof, as the case may be) satisfactory to the Bondholder 
Representative with respect to the Project as required by Schedule D and Schedule K. 

1) For each Requisition, the Bonower agrees to fiimish to the Issuer and the Tmstee, 
at the Bonower's expense, an endorsement to the Title Policy extending the effective date of the 
Title Policy (with no new exceptions to coverage other than as permitted by the Loan Documents) 
and increasing the amount of coverage under the Title Policy to include the advance. The Tmstee 
has no duty or obligation to review the sufficiency of any such required endorsements. 
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2) The Borrower hereby represents that the Permitted Encumbrances do not and will 
not Materially Adversely Affect (a) the ability of the Bonower to pay in fiill the principal of and 
interest on the Note in a timely manner or (b) the use of the Project for the use contemplated or (c) 
the value of the Project. 

3) The Bonower has (a) good and insurable title to its leasehold interest in the Land, 
subject to no liens, charges, or encumbrances other than the Permitted Encumbrances, including 
without limitation, those liens granted in the Loan Documents and the liens granted in the 
Subordinate Loan Documents. 

4) Upon the execution by the Bonower and the proper recording of the Mortgage, and 
upon the appropriate filing of UCC financing statements, and unyi^^jation of each Intercreditor 
Agreement, the Tmstee will have a valid first lien in and to the0brrowfl||leasehold interest in the 
Land and in and to the Improvements and a valid security jnferestjn the t^pi|ile personal property 
encumbered by the Mortgage (only to the extent thaplfffe-kthe UnifonMj^mmercial Code a 
security interest can be perfected by filing a UCC fin^*cing statjement) subject to no liens, charges 
or encumbrances other than the Permitted Encumbra|iees and tle4,subordinate lieh^^ffiited in the 
Subordinate Loan Documents. J ' 

. ARTICLE 4 
THE LOAN, LOAN REPAYMENT AND ADDITIONAL CHARGES 

Section 4.1 The Loan. The Issuer agreeŝ , upon the terms and conditions herein 
specified, to lend to the Borrower the proceeds received by the Issuer from the sale of the Bonds, 
excluding any interest eamedithereon by causing such process to be deposited with the Tmstee 
for disposition as provided herein' and in the Indenture. Thei^bligation of the Issuer to make the 
Loan shall be deemedlfiilly discharged upon the deposit of the proceeds of the Bonds with the 
Tmstee. The Loan shall be seyidenced by the Note, in the form attached as Schedule B hereto, and 
contemporaneously with the issuance oLihe Bonds, the Issuer will endorse the Note without 
recourse to thgg)rdg|jpf and will .pledge the Note to the Tmstee, as the assignee of the Issuer. The 
obligatioi^lFthB Bondholder Representative to approve any Requisition (or to purchase the Bonds) 
is subjig^to satisfaction or w ritteniwaiver by all required parties ofthe conditions listed in 
Schedulie P. 

SectiQm.2 Loan Repayment. 

(a) _ The gofrower will repay the Loan in accordance with the provisions of the 
Note and thi^pgc^ment. Notwithstanding anything to the contrary contained herein, the 
Bonower coveriffits that it shall make payments, at such times and in such amount to ensure 
that payment 5f the principal of and premium, if any, and interest on the Bonds shall be 
made when due, whether at maturity, by call for redemption, by acceleration or otherwise. 
Without limiting the foregoing, Bonower agrees that it will pay the Bonds down as needed 
to satisfy the 50% aggregate basis test under Section 42(h)(4)(B) of the Code as soon after 
Substantial Completion as reasonably practical based on the timing of the funding of the 
Capital Contributions and other sources available to Bonower (Bonower acknowledges 
that the Bonds can be paid down to the 50% aggregate basis test under Section 42(h)(4)(B) 
of the Code prior to the Constmction Term Maturity Date). 
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(b) Subject to the Bonower's right of prepayment granted in Section 10.1 (or 
in connection with the conesponding redemption under the terms of the Indenture), the 
Bonower hereby acknowledges its indebtedness to the Issuer and agrees to make monthly 
payments, on the first day of each month (or, i f such day is not a Business Day, on the first 
Business Day which next follows such first day of a month) (such date a payment is due, 
"a "Payment Date"), commencing January 1, 2018, which monthly payments shall be in 
an amount which will equal the sum of each of the following which will be due (whether 
at maturity or by redemption or acceleration or otherwise pursuant to the Indenture) on the 
next Payment Date under the Note (or other date upon which my of the following items 
are payable) ("Basic Payments"): 

(i) Amounts then due with respect toihe I o m is provided in subsection 
(d) below; - | 

(ii) Ordinary Fees and Expenses of the Tmstee; 

(iii) To the extent suf^ilnt amounts have not been d^^sited in the 
Revenue Fund, the Issuer Fees and othei reasonableiexpenses of the Issuer actually 
incuned. 

(c) The Bonower shall pay to the Imstee, J t h i n ten (10) days after written 
demand therefor together with a reasonable accounting Sfjjachfamounts, any reasonable 
extraordinary fees and expenses actually incuned by the Traftee, the amounts required to 
be deposited in the Rebate Fund pursuant tostSection J.16; and the reasonable fees and 
expenses ofthe Rebate=Analyst actuallytinguned. 

(d) „Interest only as it accmes 8h the Note (at the rates then accming under the 
terms of theŝ fibridsjas provided in the Note^^U be payable monthly from sources other 
than proceeds of the. Loan oh each Payment Date (for interest unpaid and accming through 
the fitsfadayrOf that calendar month).- The Loan shall be fully and finally due and payable 
on^lffi*B6nS f/Maturify Date; provided "if the Constmction Term Maturity Date is not 

^Jtended under subsectionT(e) below, on the Constmction Term Maturity Date, the 
>Blndholder Representative mayî exercise the put option set forth in the Indenture and 
t l f ^ ^ y cause all amounts to b% then due under the Note regardless of the stated maturity 
of thSibnd. 

(o) The Cpistmction Term Maturity Date may be automatically renewed and 
extended at tRe||||pSst of the Bonower, on a one time basis, for three (3) calendar months 
to the Bond Maturity Date, provided that each of the following conditions shall either have 
been waived in writing by the Bondholder Representative or shall have been fially, 
completely, and timely satisfied (otherwise. Bondholder Representative and Tmstee shall 
have no commitment to extend the Constmction Term Maturity Date and any agreement 
to extend he Constmction Term Maturity Date will be at the sole discretion of Bondholder 
Representative): 

(i) On or before 30 days prior to August 1, 2019, the Bonower shall 
have provided the Bondholder Representative with written notice of its intent to 
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extend the Constmction Term Maturity Date provided for herein for a period of 
three (3) months to the Bond Maturity Date, and the Bondholder Representative 
shall approve or deny such request subject to the fiall satisfaction (or waiver in 
writing by the Bondholder Representative) of the other subsections of this 
subsection (e) as determined by the Bondholder Representative in its reasonable 
discretion; 

(ii) Substantial Completion of the Improvements shall have occuned as 
evidenced by a temporary certificate of occupancy and^pertificate of Substantial 
Cornpletion from the Architect and concuried "fo%by the Bondholder 
Representative's constmction consultant; 

(iii) No event which materially li#;ts, reduces, or impairs the Low 
Income Housing Tax Credit for the ProjeqM^all||iave occurred and is continuing, 
and Bonower shall otherwise be in stmW^rampliance with all placed in service 
requirements and all other guidelinesWelating to the Low Incppe Housing Tax 
Credit for the Project; % 

(iv) Bonower shall have delif^ed^at its sole cost and expense, all 
amendments, extensions,̂ , and other agreements, instmments, amendments, title 
insurance endorsements, ilftd!= modifications of this Agreement and the Note 
required by Bondholder Represeritative in its reaspnab2e*discretion to effect such 
renewal and extension of the Cohstniction Term Maturity Date for three (3) 
calendar months (but without changing the. Bond Maturity Date) and will provide 
for, among pth§r things, that interesfshall continue to accme on the Note at the rate 
provided for in the Note pnor tp, the Bond'Maturity Date, and the Note shall 
continue to be payable interest o%y, and the execution of any such extension 
agreement bythe Bondholder Repre%rifative shall evidence to the Tmstee that the 
subsections^fwthis subsection (e) have been satisfied or waived); 

(\) Leasing efforts for the residential units, the number of residential 
units leased, _the level of operating expenses, and the rate of lease-up for the 
residential .units shall each be reasonably satisfactory to Bondholder 
Rcpresentati^^r r 

^ (vi) jBonower shall have reimbursed Bondholder Representative and 
Trustee for all of their reasonable costs and expenses (including reasonable 
attorneys' fees) actually incuned and relating to the extension; 

(vii) In connection with the requested extension, upon Bondholder 
Representative's request. Bondholder Representative shall have received and 
approved a Favorable Opinion of Bond Counsel, together with such other evidence 
that the Fifty Percent test has then been met and the draft cost certification; 

(viii) The Subordinate Loan Documents shall have been modified, 
amended, or extended as required by the Bondholder Representative in connection 
with the extension of the Constmction Term Maturity Date; 
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(ix) The Bonower shall have delivered to the Bondholder 
Representative evidence of compliance of the Project with all placed in service 
requirements under Section 42 of the Code required by the Bondholder 
Representative to effect such renewal and extension; 

(x) Each of the conditions listed in Section 1(c) of the Disbursement 
Schedule (Schedule D) shall have been fially and completely satisfied or waived in 
writing; 

(xi) No Material Adverse Change or Effect^^Bllexist; 

(xii) No Default or Event of Default shaUl^ttLen existing, and no default 
in performance shall then be existing by Bonower uift^and with the respect to 
any Subordinate Loan or by the General Partnerf^nder th'SPartnership Agreement; 

(xiii) The interest reserve ^mtist be sufficient (as ̂ dgtenined by the 
Bondholder Representative in its rea^^able disSigtion) to pay inW^^for the term 
of the extension (Borrower may sfflffiy^ thej^qjiirement by fflvancing any 
deficiency in the interest reserve prior *ff^sufl! extension), and lhe Loan shall 
otherwise be in balance; ^ 

(xiv) The BorroWeWhllLhave paid an extension fee to the Bondholder 
Representative equal to 0.2(J%6flllprincipal amouOTfff the Bonds Outstanding; 

(xv) ^ I f and to the #tentftequifedlby Bondholder Representative or 
Tmstee, the Tmstee has receiveS^ opinion sff Bond Counsel that such extension 
will not in and of itself adyersely affect the tax exempt status of the Bonds; 

(xvi) All required Capital Contributions and fundings of the DSHS Third 
Loan and other Subordinate Loans then scheduled to be fianded shall have been 

•ffilf^fianded and used to pay budgeted items satisfactory to the Bondholder 
Representatn e. and the I oan shall otherwise be in balance as required by this 
Agreement 

(xvii) The Bondholder Representative must have received and approved 
CNidence that use of the proceeds of the Bonds will meet the 50% aggregate basis 
tes^nder Section 42(h)(4)(B) of the Code and a draft, good faith estimate of the 
cost certification. 

The Tmstee shall be entitled to rely on the Bondholder Representative's written notice of approval 
as evidence that the requirements of this Section 4.2(e) have been satisfied. 

If the Constmction Term Maturity Date is extended pursuant to this subsection (e), Bonower may 
request an additional extension of the Constmction Tenri Maturity Date (and the Bond Maturity 
Date) but that any such additional extension shall be subject to approval of the requisite persons 
and committees of the Bondholder Representative (no such additional extension has been or is 
hereby committed or offered by the Bondholder Representative, and i f later offered or committed, 
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the terms of such extension will be subject to the applicable persons and committees of the 
Bondholder Representative, but in any event will include a Favorable Opinion of Bond Counsel). 

(f) In the event of a Determination of Taxability, interest shall thereafter accme 
on the Note at the Default Rate. 

(g) The Bonower shall make each payment required to be made by it hereunder 
(whether principal, interest or fees or otherwise) prior to 11:00 a.m., Austin, Texas time, 
on the date when due, in immediately available fiinds, without setoff or counterclaim. Any 
amounts received after such time on any date may, in the discretion of the Tmstee (with 
the consent of Bondholder Representative), be deemed to have been received on the next 
succeeding Business Day for purposes of calculating^Ara^^hereon. I f any pajonent 
hereunder shall be due on a day that is not a BusinessK)ay, tMlate for payment shall be 
extended to the next succeeding Business Day, andynlhe case of any payment accming 
interest thereon shall be payable for the perii>d" oT suPh extension. All payments made 
hereunder shall be made in U.S. dollars. 

Section 4.3 Additional Charges. TheBurroi^^^agrj^es lp^pay, when due, subject to the 
payment of amounts due under Section 4.2 all reasMabp" costs and expenses incuned in 
connection with the issuance of the Bonds (but only to thFfe|gnt the same are not included in 
Ordinary Fees and Expenses, are not paid from the Cost of Iss^mce Fund established under the 
Indenture), and are not paid pursuant to SegHSro!Ei(in the aggrega|||Mi€ "Additional Charges"), 
including without limitation, the expenses lilted in^S^tion 3.4 and Jlch and all of the following: 

1) all reasonable fees of the Tmst#^^tiS Issuer, Ijl^'any Holder for services rendered 
pursuant to the terms ofthe Indenture, any amounts due under Section 3.4 hereof (but only to the 
extent the same are not included in Ordinary Fees and Expenses and are not paid pursuant to 
Section 4.2) and dll reasonable fees and reason3%l#charges of any registrars, legal counsel, 
accountants, engineers, public agenGieŝ and others actually and reasonably incuned in the 
performancg^i|Bices reasonably requiM^^Uant to the terms and conditions ofthe Indenture 
for which|su5h Persons are actually entitled to payment or reimbursement, any reasonable fees or 
charges of public agencies, and any reasgnable fees or expenses actually incuned and resulting 
directly from the occunence»and continuance of an Event of Default by the Bonower hereunder; 

2) (a) all indemmty payments required to be made to the Issuer, the Tmstee, and any 
Holder under SMiSon 7.3 and the Tmstee under Section 4.11 of the Indenture; (b) all reasonable 
expenses (including reasonable legal fees) incuned by the Issuer or the Tmstee to exercise their 
rights under this Agreement following an Event of Default; and (c) all other reasonable expenses 
incuned by the Issuer j n relation lo ihe Project which are not otherwise required to be paid by the 
Bonower under the terms of this Agreement or any separate fee agreement, including costs 
incuned as a result of a request by the Borrower; 

3) amounts advanced by the Tmstee, i f any, pursuant to the Indenture; 

4) interest, at the Default Rate, on all payments not made by the Bonower under 
Section 4.2 and under this Section 4.3 when due (accming from the applicable due date), to the 
parties entitled thereto; and 
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5) If any payment required under this Agreement is not paid within ten (10) days after 
such payment is due, then, at the option of the Bondholder Representative, the Bonower shall pay 
a late charge equal to three percent (3.0%) of the amount of such payment to compensate the 
Bondholder Representative for administrative expenses and other costs of delinquent payments. 
This late charge may be assessed without notice, shall be immediately due and payable and shall 
be in addition to all other rights and remedies available to the Bondholder Representative. This 
late charge shall be in addition to any interest due as a result of interest then accming on the Bonds 
Outstanding at the Default Rate, i f applicable. 

Section 4.4 The Borrower's Obligations Unconditional. The obligations of the 
Bonower to perform and observe the agreements on its part contained herein shall be absolute and 
unconditional and payment of the Loan and Additional Charges and all other payments required 
of the Bonower hereunder or under the Note shall be paid without set off, counterclaim, or defense 
for any reason and without abatement or deduction or defense. The Bonower will not suspend or 
discontinue any such payments, and will perform and observe all of its other agreements in this 
Agreement, and, except as expressly permitted in Se^idn 10.3, will not terminat^^is Agreement 
for any cause, including but not limited to any act#Sgirpumstariees that may coil^pfe failure of 
consideration, destmction or damage to the Project orllfeABorrower's business, thf taking of the 
Project or the Borrower's business by Condemnation or'Wt^J^vise, the lawfial prohibition of the 
Bonower's use of the Project or the Bo^wer's business, tlMlriterference with such use by any 
private person or corporation, the invalid̂ îty pr.unenforceabilif^pr lack of due authorization or 
other infirmity of this Agreement, the lacl^f^ng^aBPwer or authority of the Issuer to enter into 
this Agreement, eviction by paramount titl^corriff^ffi|Lfrustration of purpose, bankmptcy, or 
insolvency ofthe Issuer or the Tmstee, changg|n thefex'^^feeafaws or administrative mlings or 
actions of the United States of Ajnerica or o f ^ F State or Wy political subdivision thereof, or 
failure of the Issuer to perfonn and observe anj^greement, whether express or implied, or any 
duty, liability, or obligation ansingiout of or connee^d with this Agreement, or for any other cause 
whether similar or dissimilar to the foregoing, present or fiature law to the contrary 
notwithstanding, it being the intention of the parties~hereto that the payment of the Loan and other 
amounts payable by the Bonower hereundef ôr under the Note shall be paid in fiall when due 
without any delay or diminution whatever. 

Section 4.5 Assignment of issuer's Rights. As security for the payment of the Bonds, 
the Issuer ̂ ^^pledge the an^lhts payable hereunder and assign, without recourse or liability, to 
the Tmstee, tW^^uer's right^nder this Agreement and the Note, including the right to receive 
payments hereunl^(but e^luding the Unassigned Issuer's Rights), and hereby directs the 
Bonower to make slJlpa^^Snts directly to the Tmstee, or otherwise upon the order ofthe Tmstee. 
The Bonower herewith assents to such assignment and will make payments under this Agreement 
directly to the Tmsteef or otherwise upon the order of the Tmstee without defense or set off by 
reason of any dispute between the Bonower and the Issuer, the Holders, or the Tmstee and Tmstee 
shall have the rights and remedies of the Issuer under this Agreement and each Loan Document 
and shall have the right to exercise such rights and remedies without the joinder or consent of the 
Issuer, in the same manner and under the limitations and conditions that the Tmstee (but only upon 
the direction and authorization of the Bondholder Representative) is entitled to exercise rights and 
remedies under the Indenture. 

Section 4.6 Loan in Balance; the Borrower's Sources. 
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1) The Loan is "in balance" whenever the undisbursed fiinds available to the Bonower 
for the Project (taking into account, among other things, the timing of anticipated receipts and 
disbursements of ftinds) under the Loan, plus any sums on deposit in the Capital Contribution 
Account and other amounts to be deposited therein for budgeted items and to pay the Note, plus 
undisbursed portions of the General Partner Contribution and the Subordinate Loans and Grants 
to pay budgeted amounts to be used for budgeted items and/or to pay the Loan prior to the 
Constmction Term Maturity Date (as may be extended to the Bond Maturity Date), plus any sums 
on deposit in the Borrower's Funds Account (as defined below), plus any undisbursed Loan fiinds 
in the Project Fund (with respect to budgeted constmction items) and the Interest Account of the 
Bond Fund (with respect to budgeted interest) or otherwise made available to the Bondholder 
Representative in the form of a letter of credit, pledged bank Recount, or other form of cash 
collateral, approved by the Bondholder Representative in its s l̂F'and absolute discretion ("Cash 
Collateral"), are sufficient in the reasonable judgment of the^ondholder*Representative to pay, 
through Substantial Completion of all of the Project and otgitinTfely basis all o^he following sums 
("Total Proiect Expenses"): (i) all costs of acquisitiprifequipment, ownersffi^j|nd maintenance 
of the Project and all costs and expenses of construction and ejjuipment of thel^^ovements in 
accordance with the Plans and Specifications «^f f l^e BudgSt^proved by T^pBondholder 
Representative; (ii) all costs of leasing or renting of thf^apartment iliits in the ProjSct; and (iii) all 
interest and all other sums and costs which may accme or be payable under the Loan Documents 
prior to or in connection with the Const^tion Term Matunty Date (as may be extended to the 
Bond Maturity Date). The Capital ConffiTOtion Account, thefSbnower's Funds Account, the 
unftinded portion of the General Partner Contribution and the Subordinate Loans and Grants, the 
General Partner Contribution, any Cash Collateral, together with undisbursed Loan fiinds in the 
Project Fund (with respect to budgeted constmction items) aridjthe Interest Account of the Bond 
Fund (with respect to budgeted interest), are^Sllectively refened to herein as "Borrower's 
Sources." Prior to and*in connection with the ocljinence of the Bond Closing, the Bonower shall 
(a) cause the Investor Limited Partner to deposit t ^ first installment of the Capital Contribution 
set forth in Schedule J, lesstany portion thereof us^EP pay Costs of Issuance through the escrow 
for the closing oflhe Loan or any reimbursements permitted under the Partnership Agreement into 
the Capitaj^Siffiiutipn Account* on the date of issuance of the Bonds; (b) cause the Investor 
Limitedjfflrtner to depositisubsequent Capital Contributions in the Capital Contribution Account 
as settfffh in Schedule J at the time such equity installments become due and payable as provided 
for in tfie Partnership Agre^ent, subject to the terms and conditions therein; and (c) deposit 
amounts demanded by the Etl^dholder Representative as set forth below when the Loan is "out 
of balance" into a restricted Bh-interest bearing account to be maintained with the Bondholder 
Representative in the BonojSSr's name (the "Borrower's Funds Account") to be disbursed to 
complete the Constmction of the PrPject, unless the Bondholder Representative has agreed 
otherwise in writing iWeach instance, which agreement may be withheld by the Bondholder 
Representative in its sole discretion. 

2) The Loan is "out of balance" i f and when the Bondholder Representative determines 
that there are insufficient fiinds (taking into account the amount and timing of all of the Bonower's 
Sources) in the reasonable judgment of the Bondholder Representative to pay, through completion 
of the Project and the Constmction Term Maturity Date (as may be extended to the Bond Maturity 
Date), all Total Project Expenses. The Bonower acknowledges that the Loan may become "out of 
balance" in numerous ways, not all of which may now be foreseen. Except as permitted in 
Schedule D, undisbursed fiands in one category or line item may not be applied to another category 
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or line item unless the Bondholder Representative consents in writing to such use in each instance, 
such consent not to be unreasonably withheld, conditioned or delayed. All Requisitions of 
amounts in the Project Fund must comply with the requirements of the applicable Regulatory and 
Restrictive Use Agreements and the Indenture. 

3) Whenever the Loan becomes "out of balance," the Bondholder Representative may, 
at its option, make written demand on the Bonower to deposit the Bonower's own fiinds into the 
Bonower's Funds Account and/or draw upon, demand, or otherwise obtain payment to the 
Bondholder Representative of any Cash Collateral, in any such instance ĵn an amount sufficient in 
the Bondholder Representative's reasonable estimation to cause th^t tan to be "in balance." 
Within thirty (30) Business Days following the Bondholder Reprgp^ative's written demand, the 
Bonower must deposit into the Bonower's Funds Account aU^pSafcifluired by the Bondholder 
Representative's demand that are in excess of any Cash Collateral actually delivered to the 
Bondholder Representative. The Bonower must also subm||̂ f(5iyhe BorHl^yer Representative's 
approval, a revised Budget (with a copy to the Issuer) w t l i h fen (10) BusinelS^ays after any such 
demand. Notwithstanding anything herein to th|^)ntrary, ^mounts to be^mded^from any 
Requisition shall be first paid with amounts in Bonower's Funds Account. .^^piSnds in the 
Bonower's Fund Account on the date the Note is fliUy'iiiui liii ilfy^ajd shall be pail to Bonower. 

Section 4.7 Disbursement Procedures. 

1) Subject to the terms and cpnCitions of this Agreement and Schedule D, the 
Bondholder Representative shall consent to 'Requisitipn̂ SiOf Bond proceeds and Draw Requests of 
amounts in the Project Fund, of Capital Contributions iff the Capital Contribution Account, and of 
any deposits of the DSHSjiBhird Loan with the Bondholder Representative. Notwithstanding 
recording of the Mortgage or anything contained in this Agreement, the Bondholder 
Representative shall not be requiredito approve any Requisitions of amounts in the Project Fund 
and amounts on deposit ir»the Capital Contribution^nd if applicable, deposits ofthe DSHS Third 
Loan with the Bondholder Representative) (excep||f6r reasonable fees, costs and reimbursements 
payable to thg^^Mholder Representative pviBsMit to the terms and conditions of this Agreement 
and Schedulf D), ianless and until the Bondholder Representative has determined in its reasonable 
judgment that: (i) the amount and timing of the Borrower's Sources are sufficient to pay the Total 
Project'Expanses and to pay the Loan, (ii) the Mortgage and all disbursements of the Loan fiinds 
will be aiMlshall remain a first priority lien on the Project; and (iii) the applicable conditions in 
Schedule D have been satisfied or waived in writing by all required parties. Notwithstanding 
anything herein or in the Indenture to the contrary, Tmstee shall not authorize any disbursement 
of the Bond proceedsj^m the Project Fund unless and until the Bondholder Representative has 
approved that Requisill^such approval not to be unreasonably withheld. No Requisition then 
shall be funded unless and until the Bondholder Representative has approved the Requisition as 
provided in subsection 2 below. 

2) Disbursements of Bonower's Sources to the Borrower shall be made by the Tmstee 
from the Project Fund and by the Bondholder Representative from all other of Bonower's Sources 
by deposit into a non-interest bearing checking account to be maintained with the Bondholder 
Representative in the name of the Bonower (the "Disbursement Checking Account") unless 
otherwise requested by the Bonower and consented to by the Bondholder Representative, such 
consent to be delivered in writing to the Tmstee. Before the Bondholder Representative becomes 
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obligated to consent to a Requisition of amounts in the Project Fund or to disburse any amounts in 
the Capital Contribution Account to the extent on deposit with the Bondholder Representative or 
to disburse deposits of the DSHS Third Loan with the Bondholder Representative, it must receive 
a written request signed by the Bonower or the Bonower's agent designated in Section 7 of the 
Disbursement Schedule attached hereto as Schedule D, using a form acceptable to the Bondholder 
Representative (refened to and defined in Schedule D the "Draw Request"), accompanied by 
such documentation and information as required by Schedule D and as the Bondholder 
Representative may reasonably require (for fundings from the Project Fund, such required 
documentation shall include a signed Requisition). In each Draw Request, the Bonower shall 
request disbursement for one or more specified line item(s) of the QuBflfe^Without limiting the 
foregoing, each Draw Request shall be accompanied by lien^^^yers, on forms reasonably 
acceptable to the Bondholder Representative or the title inspSirJ^Qm each subcontractor or 
material supplier paid with the proceeds of the immediately preceding Draw Request. The 
Bondholder Representative shall not be obligated to consent*to a Reqiiisi|ion or to disburse 
amounts in the Capital Contribution Account or deposits with the Bondhoffl^BRepresentative (if 
any) of the DSHS Third Loan, as requested in any Draw Request, earlier thari ten (10) Business 
Days after receipt of a complete supporting package andisatisfactioQ of the items lisllSSih Schedule 
D. If the Bondholder Representative approves a Requisition, the ^bndholder RepSsentative will 
then submit the Requisition to the Tmstee. In the event the"Draw Request is approved and the 
funds from Bonower's Sources are disbursed into the Disbursement Checking Account, the 
Bonower shall promptly then pay the ap;pg^a^ parties with the proceeds of the amounts in the 
Disbursement Checking Account unless otH|rwisBi9Mested by the Bonower and consented to by 
the Bondholder Representative which conse%shariTrtjl||]4measonably withheld, conditioned or 
delayed. The Borrower niay submit Requisitions a j^Mjaw Requests to the Bondholder 
Representative no more^^^uently than oncf^ach calendar month, unless the Bondholder 
Representative has giy^its pnor wntten consenftpd delivered such consent to the Tmstee in each 
instance. Notwithstanlilg the foregoing, for purpS ês pf accming interest thereon, the Loan shall 
be deemed fliUy disbursediand made available to the Bonower (subject to the terms of this 
Agreement) upp|ij.eposit of the proceeds of the Loan with the Tmstee. 

^y*" The Bondholder Representative, at any time, subject to the terms and conditions of 
this A^^ment, may uscfany of Borrower's Sources which are on deposit with the Bondholder 
Repfesentl|i/e to pay outstanding Loan fees owed to the Bondholder Representative, interest on 
the Loan,"^^pnable fees and expenses of the Bondholder Representative's attomeys, title 
insurance anl^ffiscellaneous costs actually incuned which are specifically payable by the 
Bonower hereuiilBtand such other sums as are actually outstanding and owing from time to time 
by the Bonower tP^ejtBpndholder Representative with respect to the Loan, all without further 
notice to or authorizatilyby the Bonower (subject to the requirements of Section 4.7(6) below). 
These payments may*be made, at the Bondholder Representative's option, by: (i) debiting the 
applicable account containing any of the Bonower's Sources (excluding the Funds established 
pursuant tp the Indenture) in the amount of the payments without first depositing that amount into 
the Disbursement Checking Account; (ii) disbursing all or any part of the amount of the payments 
into the Disbursement Checking Account and then debiting the Disbursement Checking Account 
or (iii) invoicing the Bonower in the amount of the payments; provided,. however, that the 
Bondholder Representative shall provide the Bonower with notice of any such debit by the 
Bondholder Representative no later than ten (10) Business Days after the debiting has occuned 
together with a reasonable accounting of such debited amount as such is reasonably practical after 
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a written request therefor by Bonower. For these purposes, the Bondholder Representative is not 
restricted to the line items and cost categories of the Budget. The Bonower acknowledges that 
such a use of Borrower's Sources by the Bondholder Representative may cause the Loan to become 
"out of balance," requiring deposits by the Bonower into the Bonower's Funds Account or 
payment to the Bondholder Representative of Cash Collateral. 

4) If the Budget provides for an undisbursed balance remaining in the interest reserve 
line item of the Budget and all other disbursement conditions have been met, then the Bondholder 
Representative from time to time shall disburse Bonower's Sources to,pay interest on the Loan 
from the interest reserve line item. 

5) Subject to the fiirther terms of this Section and this Agreement (including Schedule 
D), disbursements made or authorized under this Agreement to pay Good Costs shall be paid first 
from proceeds of the first installment of the Capital ^gpnlnbution set forth in Schedule J 
(sometimes referred to herein as the "Construction Capitirobntribution",^hether one or more) 
deposited in the Capital Contribution Account mainffiiiied by the Bondholder-Representative (to 
the extent deposited with the Bondholder Repr#ffitative under the terms of the Partnership 
Agreement and to the extent available to pay Good CSsf^s provided in the most recently revised 
Budget and as set forth in subsection (6) below), then frOTi proceeds of the AHFC Second Loan 
(to the extent available to pay the applicaye items), then from proceeds of the DSHS Third Loan 
(to the extent available to pay budgeted construction items), and from the Requisitions made on 
the Project Fund. Without limiting the foregoing, np consent to a Requisition by the Bondholder 
Representative will be provided for Good C^ts unl^^and until all* of the Constmction Capital 
Contribution then payable under the Partnership Aggelmlnt has been fiilly fiinded in accordance 
with the terms of the PartnefsMpi Agreement an^ffsed first to pay Bad Costs and other Costs of 
Issuance (by payment to the Tmsteenn accordan2|^ith the terms ofthe Indenture) and then to pay 
Good Costs (by deposits in the Capital ContrilJtJion Account for disbursement therefrom in 
accordance with the terms of this Agreement). WteSut limiting the foregoing, it is agreed the 
proceeds of the Bonds shall only be used to pay Good Costs, and the proceeds of the Capital 
Contributions, the AHFC Second Loan and the DSHS Third Loan (to the extent available to pay 
budgeted constmction items) shall be used first to pay Bad Costs and then any remaining amounts 
shall be used to pay Good Costs Notwithstanding the foregoing (and without limiting the terms 
of Section 3.3(5) hereof), ifithe Bondholder Representative determines it is necessary that certain 
Draw Req^^kbe instead fuff l |d from the Project Fund to satisfy the 95% mle or the Fifty Percent 
Test, as the clljtoay be, thospDraw Requests will be first fiinded from the Project Fund (in any 
event, it is the irifcttof the pepies that all proceeds of the Bonds will be used for the development 
of the Project and âny disbursement of the AHFC Second Loan and DSHS Third Loan (to the 
extent available to pay budgeted constmction items) for amounts paid with Bond proceeds to meet 
the Fifty Percent Test and/or such 95% mle will be deposited with the Bondholder Representative 
to be disbursed to pay later Requisitions). In addition to the foregoing, without limiting the 
requirements of Schedule D, prior to and as a condition to the Bondholder Representative's 
agreement to buy the Bonds, the Bonower shall have caused the portion of the Constmction 
Capital Contributions set forth in Schedule J which will be used to pay Costs of Issuance to be 
deposited in the Cost of Issuance Fund in accordance with the terms of the Indenture, and then any 
remainder of the Constmction Capital Contributions shall be deposited in the Capital Contribution 
Account for disbursement in accordance with the terms of this Agreement to first pay budgeted 
Bad Costs which are not Costs of Issuance in accordance with the Budget and then to pay budgeted 
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Good Costs as provided in this subsection (5) above. If a portion of the Draw Request is to be 
fiinded by the proceeds of the DSHS Third Loan (to the extent available to pay budgeted 
constmction items) and a request has been made therefor and funding is pending by ATCIC (as 
applicable), in that event. Bondholder Representative may authorize a Requisition on the Project 
Fund (to the extent to be used for Good Costs) for that amount, and when handed, the proceeds of 
the DSHS Third Loan (to the extent available to pay budgeted constmction items) for that Draw 
Request will be deposited within ninety (90) days after the fianding from Project Fund in a 
collateral account of Bonower at the Bondholder Representative and then used to pay the next 
Draw Request to be fianded from the Project Fund as reimbursement the prior fianding (any 
amounts in such collateral account when the Note is ftiUy and lin ill\*plS4 shall be released to 
Bonower). 

6) In addition to the foregoing, without limiting theffcquireiTOnts of Schedule D, prior 
to and as a condition to the Bondholder Representative's agreement to buy the Bonds, the Bonower 
shall have caused the portion of the Constmction Cagi® Contribution seWfttii in Schedule J 
which will be used to pay Costs of Issuance to beffeposite4 in the Cost of4|^^ance Fund in 
accordance with the terms of the Indenture, and^^Many remainder of the Coni^pfion Capital 
Contribution shall have been deposited in the CapitarContributioh Account for disbursement in 
accordance with the terms of this Agreement to first pay Hiodgeted Bad Costs which are not Costs 
of Issuance in accordance with the initialiBudget and then to"paysbudgeted Good Costs as provided 
in subsection (5) above. 

7) The second and third installments of the Capital Contributions set forth in 
Schedule J shall each be fianded into the Capital Contnbutiont Account to first pay any budgeted 
constmction items and th^npfgiept as otherwise provided in Schedule J, any remaining proceeds 
thereof shall i f directed^y Bofr^^r, be appliedgo the Note. Without limiting the foregoing or 
anything in Schcdulc J to the con^fly, Bonower lhall cause the balance of the Loan to be paid in 
fiill in connection with ll^fcndin^frthe second in^lment ofthe Capital Contribution described 
in Schedule J. 

Se(3i5n 4.8^^jfflditionlllDisbursement Conditions.. The Bondholder Representative 
need qpffipprove the disbOTsement of Bonower's Sources (including approving a Requisition) until 
the B6ff®er fulfills all conditions of f^Loan Documents relating to such disbursement set forth 
in SchediitiWb to the Bondholder Representative's satisfaction, in its reasonable judgment, or such 
conditions are otherwise waived in writing by Bondholder Representative. The Bondholder 
Representative's Loan closing conditions and conditions for subsequent disbursements include the 
matters descnbed in the Disbursement Schedule. Further, fiindings will be based upon the 
percentage of completion for actual work-in-place as approved by the Bondholder Representative 
and its Project Engineer. 

Section 4.9 No Waiver of Conditions. Any waiver by the Bondholder Representative 
of a condition of disbursement must be expressly made by the Bondholder Representative in 
writing. If the Bondholder Representative makes a disbursement before fulfillment of one or more 
required conditions, such disbursement shall not be a waiver of such condition with respect to 
subsequent disbursements, and the Bondholder Representative reserves the right to require their 
fulfillment before making any subsequent disbursements. If all disbursement conditions are not 
satisfied or waived in writing by the Bondholder Representative, the Bondholder Representative, 

53 



without waiving any rights or conditions as to any other or fiirther disbursements, may disburse 
selectively as to certain items or categories of costs and not others. 

Notwithstanding anything to the contrary set forth in this Agreement, all of the Bond 
proceeds shall, for federal income tax purposes, be (1) allocated to the Improvements in the Project 
and the Land on which it is located and (2) used exclusively to pay costs of the constmction and 
rehabilitation of the Project which are includable in aggregate basis of the Improvements and the 
Land on which the Improvements are located ("Eligible Costs") in a manner such that the 
Improvements satisfies the requirements of Section 42(h)(4)(B) of th^Intemal Revenue Code. 
Accordingly, no Bond proceeds will be deemed to have been used^P^ay^ any of the Costs of 
Issuance of the Bonds, or to fund any reserve account other than the Project Fund to be used to 
pay Eligible Costs. k 

Section 4.10 Subordinate Loans and Grants. I^As^a condil^^^to the Bondholder 
Representative's purchase of the Bonds, the BondholdcFl^presentative shaft =have received and 
approved evidence that the Subordinate Loans and Grants have closed on term^ggeptable to the 
Bondholder Representative and the Bondholder Representativelshall have receiv^fc^ies of the 
related Subordinate Loan Documents and an original counterpart of an Intercreditgf5\.greement in 
form and substance satisfactory to the Bondholder Representative. Unless otherwise consented to 
by Bondholder Representative in writing, Jhe Subordinate Loans and Grants shall be fially fiinded 
(and/or immediately available to Bonower on tcmis satisfactory to Bondholder Representative) 
by the Constmction Term Maturity Date ^S'mfflbf extended to the Bond Maturity Date). The 
proceeds of the Subordinate Loans and Gr®^, when paid, will be used to pay the Loan, except 
that the DSHS Third Loan may be used to ply budgeted acquisition, development, and related 
costs as and when provided for in this Agreemen |̂||f&twithstanding the foregoing, all of the ATCIC 
Sponsor Fourth Loan shall only be used on or%efore the Bond Closing to fund the Collateral 
Account. Further, notwithstanding anything coritMned herein to the contrary, the DSHS Third 
Loan shall fiind as provided for in the Intercreditor Agreement entered into with respect to the 
DSHS Third Loan Without limiting the foregoing, Bonower shall provide the Bondholder 
Representative evidence of the budgetedttitems paid with the proceeds of the DSHS Third 
Loan upon and in connection with each such payment; provided that i f the Bondholder 
Representative has approved a Requisition*from the Project Fund to pay the items for which that 
advahce of the DSHS Third Loan has been made, in that event, that advance of the DSHS Third 
Loan shall be^deposited with the Bondholder Representative as reimbursement for the fiinding of 
that advance frAjthe Project Fund and then those proceeds ofthe DSHS Third Loan shall be used 
to fund the nexWjquest for advance before any of the Bonower's other Sources (except to the 
extent the use of Project Funds is required for Good Costs). Further, in the event, for any reason 
(excluding, however, antaction or omission on the part of Bondholder Representative), all or any 
portion of the proceeds of the DSHS Third Loan deposited with Bondholder Representative are 
required to be returned to ATCIC by Bondholder Representative, Bonower shall promptly 
reimburse such amount to Bondholder Representative. Any amounts fiinded under the DSHS 
Third Loan and not immediately used by Borrower to pay budgeted costs shall be deposited in an 
interest bearing account of Bonower located at Bondholder Representative for disbursement as 
provided for this Agreement. Further, on the Constmction Term Maturity Date (or such earlier 
date that Bonower wants to pay the Loan in ftill, which in any event shall be no later than the date 
of the fianding of the second Capital Contribution set forth in Schedule J), Borrower agrees and 
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authorizes the Bondholder Representative to use the proceeds then on deposit in the Collateral 
Account to pay the Loan. 

Section 4.11 Cash Flow. Until the Note is fully and finally paid, all NOI shall be 
deposited by Bonower, on a monthly basis, in an account of Borrower located at Bondholder 
Representative which shall be a blocked collateral account. Borrower shall have no access to such 
account until the Note is fully and finally paid, but fiinds in the account will be available to pay 
principal and interest due on the Note, for budgeted development items, and for contingency needs 
approved by Bank in Bank's sole and reasonable discretion. If NOI is n(^a budgeted development 
source, notwithstanding anything herein to the contrary, Bonower shall^ayynterest due under the 
Note from NOI before using any unfiinded interest reserves. 

Section 4.12 Required Payment of the Loan. Notwithstanding anything herein to the 
contrary, in connection with the lien free completion of thgthriprovemehts ai\d the fiinding of the 
second Capital Contribution described in Schedule J, Qp^ffo^r shall pay the^an in full from the 
proceeds of that Capital Contribution, amounts onjpposit in the Collateral Account (subject to 
Section 4.13 below), the other Bonower's Sourcesllfen availaBlg to pay the Loan, arid any other 
sources as may be required by Bondholder Representffl^jk) m|^%}jch payment, i l f however, for 
any reason, the Note is then outstanding. Borrower shall also make a payment on the Loan in 
connection with the third Capital Contribjition described in SBBedule J to pay the Note in full. 

Section 4.13 Cash Collateral Accoufftfcjjrhe amounts^i^deposit in the Collateral 
Account shall be used to pay the Loan to th^xtenilJteteiare not othjFsources available to pay the 
Loan when the Loan is fially and finally due^d paySiff^^^dii ig i f it is due as a result of the 
exercise of when the second Capital ContributipnMescribedlPSchedule J fiands). To the extent 
after the Loan is paid in full, there remains pro%eds on deposit in the Collateral Account, those 
proceeds shall then beimade available to Bonowef 

ARTICLE 5 
PROJECT COVENANTS 

Section 5.1 Proietfe Title, Operation, and Maintenance. 

1) ^pflie Issuer, BHlholder Representative, and the Tmstee shall not be under any 
obligation to operate, mainjjin, or repair the Project. The Borrower agrees that until this 
Agreement is terminate|l pwSuant to Section 10.3 hereof, it will, at its own expense (to the extent 
the expenses will nd^Efpaid from insurance proceeds actually available for that purpose or a 
reserve account), and JPnsistent with similarly sized and situated projects in the metro Austin, 
Texas area, (a) keep the Project in safe repair and in such operating condition as is needed for its 
operations; (b) except as otherwise provided in this Agreement, make all necessary repairs and 
replacements to the Project (whether ordinary or extraordinary, stmctural or nonstmctural); (c) 
operate the Project in a sound and economic manner in accordance with usual business practice, 
subject to the restrictions imposed on the Project pursuant to each Regulatory and Restrictive Use 
Agreement, once executed, and any "extended use agreement" entered into with respect to the 
Project in order to secure the availability of Low Income Housing Tax Credit for the Project; (d) 
operate the Project in compliance with all applicable laws, codes, environmental laws, zoning laws, 
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the Americans with Disabilities Act of 1990 applicable to the Project, laws regulating constmction, 
occupancy, or maintenance of property of a character included in the Project; (e) operate the 
Project in a manner which ensures compliance with the DSHS Appropriation, DSHS, HUD, each 
AHAP Contract, each HAP Contract (to the extent each is then executed), and the Subordinate 
Loan Documents and the funding of the Subordinate Loans and Grants; and (f) comply with all 
applicable existing and fiiture laws, regulations, orders, building codes and restrictions, and 
requirements of, and all permits and approvals from, and agreements with and commitments to, 
all governmental, judicial, or legal authorities having actual jurisdiction over the Project and other 
Requirements of Law applicable to the Project (including all conditions*or requirements imposed 
upon Bonower or the Project in connection with the allocation of Low Income Housing Tax Credit 
to the Project) or the Bonower's business conducted thereon or therefrom, and with all restrictive 
covenants and other title encumbrances encumbering the Project, including without limitation 
those contained in each Regulatory and Restrictive Use Agreement, andtany additional regulatory 
agreements to which the Project may now or hereafter be siibject in conne'ction with the allocation 
of low income housing tax credits to the Project (all collectively, the "Requillments"). 

2) The Bonower shall pay all expenses ofithe operation and maintenan^ythe Proj ect 
including, but without limitation, the policies of insurance, required^pursuant to Section 5.5, and 
all taxes and special assessments levied upon or with respecfitp the Project and payable during the 
term of this Agreement, all in conformance with and subject»fo an\ giK»d faith contest provisions 
provided in the Mortgage or this Agreement. 

3) In the event that the Borrower shall fail to maintain, j)r cause to be maintained, the 
full insurance coverage required by this Agreeinent or shall fail:to_keep the Project in as reasonably 
safe condition as its operating^nditions will permit, or shall fail to keep the Project in good repair 
and good operating conditiori'^^^^make all necjssary repairs and replacements to the Project 
(except as otherwise expressly prKitied in this ^^^eement), the Bondholder Representative may 
(but shall be under no duty or obligation to) after g i l h^ the Bonower notice of its intention to do 
so, contract for the required policies of insurance ani pay the premiums on the same or contract 
for any requiredirepairs, renewals and replacements; and the Bonower agrees to reimburse the 
Tmstee or the Bondholder Representative, as the case may be, to the extent of the amounts so 
advanced, and in additionishall pay interest on any such amount (but not including amounts in the 
capital replacement reserve»account to be used for that purpose) at the Default Rate from the date 
of demand for such amount uff i l the date such amount is paid or reimbursed by the Bonower. 

4) The; Borrower J shall obtain or cause to be obtained all required permits and 
approvals for the'^^^tigniand maintenance of the Project and shall comply with all lawfial 
requiremerits of any g^^&mental body with jurisdiction concerning the use or condition of the 
Project, whether existiifg or later enacted or whether involving any change in governmental policy 
or requiring stmctural or other changes to part or all of the Project and inespective of the cost of 
making the same. 

5) Notwithstanding the provisions of this Section 5.1 the Bonower may in good faith 
contest the actual validity or the applicability of any law, ordinance, mle or regulation provided 
that during the period of such contest and any appeal therefrom, (i) such failure to comply with 
such requirement or requirements will not adversely affect the lien of the Mortgage or endanger 
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the Project or any part thereof and (ii) will not subject the Project or any part thereof to loss or 
forfeiture. 

6) The Bonower agrees not to permit to continue or allow others to permit to continue 
a nuisance in connection with their use or occupancy of the Project. 

7) Without limiting the foregoing, all of the residential units associated with the Low 
Income Housing Tax Credit will be eligible for Section 8 subsidies under a HAP Contract once 
executed. 

Section 5.2 Change in Composition of Borrower. Except to the extent permitted 
pursuant to the Mortgage or this Section 5.2 and subject to the requirements in the Bond 
Regulatory Agreement, Bonower shall not permit any change in the ownership of the Project or 
in Bonower, or in the ownership interests of the partners| of Borrower, except that (i) a limited 
partner may Transfer its interest to an Affiliate of that̂ ^mted^partner or an Affiliate of National 
Equity Fund, Inc. (to the extent such new limited partner is capitalized in al^pcient manrier), 
(ii) a limited partner may syndicate, sell, and Traipf^fcterests in the limited partner or an Affiliate 
of National Equity Fund, Inc. (to the extent in compMnce with Section 5.29), (iii) the Investor 
Limited Partner may pledge and encumber its interests to or for the benefit of any Financial 
Institution which provides financing ̂ to the Investor Limited Partner to make its Capital 
Contributions to the Bonower, (iv) the gBeral partner may change its interest in cash flow and 
capital transaction proceeds related to the Wojll^n^ccordance with t̂ e terms of the Partnership 
Agreerhent, (v) the general partner may ple3|e ifs^iTOfjst in the BonPwer to the Investor Limited 
Partner (or an Affiliate thereof) as contemplated by the Partnership Agreement, and (vi) the limited 
partners may replace the generaltpartner in accordance with thcsterms ofthe Partnership Agreement 
with written notice to the Issuer and the prior written consent thereto of the Bondholder 
Representative, provided that such replacementsgeneral partner is acceptable to Bondholder 
Representative in its reasonable discretion (Bondholder Representative agrees that a replacement 
general partner that is an Affiliate of the Investor Limited Partner or an Affiliate of National Equity 
Fund, Inc. is acceptable to the BpndholdersRepresentative to the extent replacement is made as 
providecy#the Partnership Agreement and that such Transfers of the general partnership interest 
in Bonower are permitted without Bondholder Representative's consent). 

Seciibn 5.3 Advances. The Bonower acknowledges, and agrees that under this 
Agreement ffifTlcfrtain of the other Loan Documents, the Bondholder Representative may, but 
shall be under no obligation to, take certain action and approve certain advances relating to the 
Project from certli^^nds held under the Indenture or otherwise, and the Bonower shall be 
obligated to repay alPMft'advances (except for funds disbursed from a reserve account for the 
purposes of that reseryî account) on demand with interest from the date such advance was made 
until paid, at the Default Rate. 

Section 5.4 Alterations to the Project and Removal of Equipment. Without the prior 
written consent of the Bondholder Representative, except as provided for in Section 5.10(b"), the 
Bonower shall not remodel or make any material additions, modifications, alterations, 
improvements, or changes that would be a Material Adverse Change or Effect in or to the Project 
after Substantial Completion of constmction as evidenced by delivery of the Completion 
Certificate or remove any equipment therefrom other than in connection with the replacement of 
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worn, damaged, non-fianctioning or obsolete property. Notwithstanding the provisions of the 
Mortgage, no such alteration or removal will be made i f to do so would impair the character ofthe 
Project as a "residential development" within the meaning of the Housing Act, or impair the 
exclusion of interest on the Bonds from gross income for federal income tax purposes. 

Section 5.5 Insurance. 

(a) The Bonower must provide, maintain, and keep in force at all times the 
insurance required in Schedule H attached hereto. 

(b) At all times prior to repayment in ftill of the Loan, the Bonower must 
provide, maintain and keep in force all other insuiance^reasonably required by the 
Bondholder Representative. 

(c) Without limiting the requirementsgPSchedule H, all pplicies of insurance 
required under this Agreement must be issue^Sy companies approved:by the Bondholder 
Representative having an A.M. Best's ratiji J ^ A or bit|er, with limits, cdverage, forms, 
deductibles, inception and expiration dates an%|%ancella|lln provisions a^Sptable to the 
Bondholder Representative. In addition, each f ^ | j ^ property insurarice policy must 
contain a lender's Loss Payable F|)rm (Form 438 BFU or equivalent) in favor of Issuer, the 
Tmstee and the Holders and provitjithat all proceeds b^|yable to the Tmstee to the extent 
of its interest. An approval by the Bondholder Represel&j^e-is not, and may not be 
deemed to be, a representation of the solvency of any insOT® or the sufficiency of any 
amount of insurance. 

(d) Withoutilimiting the requ®ments of Schedule H, each policy of insurance 
required underathe Loan Documents musf^ovide that it may not be modified or canceled 
without at least thirty (30) days' prior writtl^Jiptice to Bondholder Representative and the 
Tmstee. At least fifteen (15) days before expiration of any required insurance policy, the 
Borrp^r*must fiamishthe Bondholder Representative with proof reasonably acceptable to 
thultedholder Representative that the"policy has been reinstated or a new policy issued, 
continuing in forceithe insurance covered by the expired policy. The Bonower must also 
fiamish evidence satisfactory to the Bondholder Representative that all premiums for such 
policy have been paid within .fifteen (15) days of renewal or issuance. If the Bondholder 
Representative fails to receive such proof and evidence, the Bondholder Representative has 
the right, but not the obligation, after notice and opportunity to cure to pay for current 
coverage P^gyccount of the Borrower. The Bonower must repay the Bondholder 
Representatiw^pfediately on demand for any such payment made on Bonower's account 
for such premiums, which will be an additional loan to the Bonower bearing interest at the 
Default Rate, and secured by the Mortgage and any other collateral held by the Tmstee in 
connection with the Loan; provided, however, that interest on any such advances will be 
included in gross income for federal income tax purposes. 

Section 5.6 Commencement and Substantial Completion of the Proiect. 

(a) The Borrower must commence constmction of the Improvements (the 
"Construction") within thirty (30) days after the date of the Bond Closing, and continue 
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Constmction of such Improvements diligently and continually to Substantial Completion 
which shall occur by the Bondholder Representative's Required Completion Date. 
Without limiting the foregoing, Bonower shall cause the Project to be placed in service 
pursuant to Section 42 of the Code by the deadline required by the Credit Agency. The 
Bonower shall not permit cessation of work on the Project for a period in excess of ten 
(10) consecutive days (but excluding Excusable Delays) without the Bondholder 
Representative's prior written consent, provided that in no event shall there be a cessation 
of work on the Project for an aggregate period in excess of 30 days. So long as no Event 
of Default has occuned and is continuing, the Bondholder Representative shall extend the 
Substantial Completion date set forth in Schedule E by a period of time equal to the period 
of the Excusable Delay, but not more than a total of sixty (60) days. Such an extension, 
however, shall not affect the time for performance of, or otherwise modify, any of the 
Bonower's other obligations under the Loan Documeritg or the rnatunty the Note. 

(b) By the Bondholder Represei^pive's'̂ Required Completion Date, the 
Bonower must have Substantially Complefelffconstmction of the Projeet̂ .as hereinafter 
defined. As used in this Agreement, "CoifffiPtetion ofthe Proiect" includes completing 
constmction of the stmctural components, o p l ^ ^ g jptrans, and all other elements of 
such improvements to buildings. The Constmctidigtfie Project is deemed complete for 
all purposes of this Agreement when the Constmctio^l^s been completed on a lien free 
basis (unless Bonded) in substantialmccordance with th#plans and specifications described 
in Schedule G, as those plans and specifications may be amended in accordance with 
Section 5.10 (the "Plans and Specifications"), as evidenced by the written certification of 
the architect for the Project (the "Architect") and Contractor for the Project in Form AIA 
G-706 or another form satisfactory to the-BondholdeFRepresentative and filed with the 
Tmstee and the Bondholder Representative (the "Completion Certificate"), and the 
Bondholder Representativerhas received evidence reasonably satisfactory to it that: 

(i) AH of the buildmgs constituting the Project have been "placed in 
ser\ ice" if required.by and within'the meaning of Section 42 of the Code; and 

(ii) kThe completed Project has been inspected by and received all 
* approvals o^govemmental authorities having jurisdiction over the Project, 

permitting occupancy by residential tenants of all residential units in the Project. 

(c) In add||ibn, the Bonower shall record the Affidavit and Certificate of 
Completiondliithe fbmi of Schedule O attached hereto in Travis County, Texas, or a 
certificate or^MlIvi t in such other form that complies with Section 53.106 of the Texas 
Property CodeFand is otherwise acceptable to the Bondholder Representative, all 
appropriate notices of completion, and obtain certificates of occupancy or similar permits 
regarding completed apartment units and other spaces within the Project as necessary or 
required to permit the lawful use and occupancy of each of such units and spaces. 

Section 5.7 Construction. The Bonower must conduct the Constmction of the Project 
in a good and workmanlike manner in accordance with sound building practices, and all 
governmental and insurance requirements applicable to the Project and the Bonower, in 
accordance in all material respects with the Plans and Specifications and the recommendations of 
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any geotechnical inspection, environmental report or engineering report delivered by the Bonower 
to, and approved by, the Bondholder Representative. 

Section 5.8 Preservation of Rights. The Bonower must obtain, preserve, and maintain 
in good standing, as applicable, all rights, privileges, and franchises necessary or desirable for the 
operation of the Project and the conduct of the Borrower's business thereon or therefrom. 

Section 5.9 Maintenance and Repair. Except as otherwise provided in this 
Agreement, the Bonower must (i) maintain the Project, including the parking and landscaping 
portions thereof, in good condition and repair, normal wear and tear excepted (ii) promptly make 
all necessary stmctural and non-stmctural repairs to the Project (or cause tenants under any leases 
to perform such obligation), and (iii) not demolish, alter, remove, or add to the Project, excepting 
(A) the repair and restoration of the Project following damage thereto as permitted by this 
Agreement, (B) the constmction or installation of non-structural alterations or improvements, 
provided the same are in all respects consistent with the character and utility of the existing Project, 
(C) the installation or constmction of tenant improvements and related demolition in connection 
with any leases allowed by this Agreement, and (iv) not erect any new buildings, stmctures, or 
building additions on the Project, except as described in the Plans and Specifications, without the 
prior written consent of the Bondholder Representative. Subject to Section 12.32, the Bonower 
must pay when due all claims for labor performed and materials fiamished therefor in connection 
with any improvement or constmction activities, unless such claims are being contested in good 
faith and are Bonded. If a claim of lien is recorded which affects the Project or a stop notice, fiinds 
capture notice or similar notice from a potential mechanic's hen claimant is served upon the 
Bonower, the Bonower shall, within twenty (20) calendar days of such recording or service or 
within five (5) calendar dajgKl|tlhe Bondholder»Representatige's demand, whichever occurs first 
(a) effect the release th^^f by^^^ding or deliT̂ enng to the Bondholder Representative a surety 
bond in sufficient fp^p^d amoTCt; or (b) provide the Bondholder Representative with other 
reasonable assurances wMih are r^onably satisfactPry to the Bondholder Representative for the 
payment of such claim of'hfflharffSMheaftill and^ontinuous protection of the Tmstee and the 
BondholderjR^^^tative ftom (he eifelcfc^such lien (without limiting the terms of Section 
12.32). '""^'"^^^^ 

'̂ Section 5.10 Changes. 

The B^Dwer agrees to provide Bondholder Representative with copies of 
all charigitbrders purpMt to which changes are proposed to the Plans and Specifications 
or to the o^tle Project, together with all additional documents relating to the 
proposed chal^^that the Bondholder Representative may reasonably require. These 
documents maylhclude the following: (i) plans and specifications indicating the proposed 
change; (ii) a written description of the proposed change and related working drawings; 
and (iii) a written estimate of the cost of the proposed change and the time necessary to 
complete it. 

(b) The Bonower must obtain the Bondholder Representative's prior written 
approval of any change order which in any single instance involves more than Twenty-
Five Thousand and No/100 Dollars ($25,000) in changes in costs of the Project or which, 
when aggregated with other change orders not previously approved by the Bondholder 
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Representative, involves more than One Hundred Twenty-Five Thousand and No/100 
Dollars ($125,000.00) in changes in costs of the Project (the foregoing approval may be 
evidenced by the funding of the apphcable change order or by specific written approval by 
the Bondholder Representative for that change order). Notwithstanding the foregoing, all 
change orders shall be properly documented in a manner satisfactory to Bondholder 
Representative on the related G702 and G703 draw requisitions. In any event, any changes 
in costs must also satisfy the requirements of the Subordinate Loan Documents. Further, 
notwithstanding the foregoing, reallocations of the Budget, or reallocation of costs 
associated with the Retail Space and/or the Clinic Space to the costs associated with the 
development of the residential portion of the Improvements shall require the prior written 
consent of the Bondholder Representative. 

(c) In addition, the Borrower must obtain theiBondholder Representative's prior 
written approval of all material changes m the scope or general conditions of the contract 
with the Contractor for the Constmction of the,Project (the "Construction Contract") or 
the contract with the Architect for the design of the Project (the "Architecture Contract"). 
Finally, the Bonower must obtain from the appropriate persons or entities'-^ll approvals of 
any changes in plans, specifications, work, materials, or. contracts required'by any of the 
Requirements, applicable to the Project, or under theaterms ofany lease, loan commitment, 
or other agreement relating to the Project. 

(d) The Bondholder Representative may take alreasonable time not to exceed 
ten Business Days to evaluate any requesfs 'fogproposed chpges and may require that all 
approvals required from other parties (includingHnvestrnent partners of the Borrower) be 
obtained before it approves any requested'change. The Bondholder Representative may 
approve or disapprove changes describedyn Section 5.10 in the exercise of its reasonable 
judgment. The'Bonower acknowledges th%delays may result but that shall not affect the 
Bonower's obligStiPn to complete the Proje^iy the Bondholder Representative's Required 
Completion Date. ": 

Section 5.11 COnstructiQhJnformation and Verification. 

(a) Within thirty "'fpi) days after receiving a written request from the 
Boff^plder Representative sP to do, the Bonower shall deliver to the Bpndholder 
ReprF^t|tive any and all of the following information and documents, all in forms 
reasonabl^cceptablelo the Bondholder Representative: 

(i) Cunent Plans and Specifications for the Project certified by the 
Architect'as being complete and accurate; 

(ii) If required by Bondholder Representative, a current, complete, and 
conect list showing the name, address, and telephone number of each contractor, 
subcontractor, and material supplier who is engaged by the Bonower in connection 
with the Constmction of the Project, together with the total dollar amount of each 
contract and subcontract (including any changes) and the amounts paid through the 
date of the list; 
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(iii) A tme and correct copy of the most cunent version of the 
Constmction Contract, including any changes; 

(iv) A cunent constmction progress schedule showing the progress of 
Constmction and the projected sequencing and completion times for uncompleted 
work, all as of the date of the schedule; 

(v) Any update to any item described above, previously delivered to the 
Bondholder Representative; and 

(vi) At any time after Constmction of t^Project, as-built plans and 
specifications for the Project as actually completed to date, certified by the 
Architect as being complete and accurate (pr!^Bed,^^ftever, i f the Architect is 
not reasonably able to deliver such as-buil4.piSis and s^|li^cations within such 
thirty (30) day period, the BondholdepRlpresentative c^pfents to extend the 
Borrower's deadline up to an additiongl^fhirty (30) days). 

(b) The Bonower expressly *auffi%izes the Bondholder Replsentative to 
contact the Architect, the Contractor, or any contractor, subcontractor, material supplier, 
surety, or any Governmental Authority or agency to verify or discuss any information 
disclosed in accordance with tllilaiSection 5.11 and any other information that the 
Bondholder Representative may reasonably require. 

(c) The Borrower shall prpjpptlyrfPify the Bondholder Representative of any 
material default by ArcMtect, Contractli, jpBcontractor, material supplier, or surety under 
its respective agreerhent which is not curSI after the passage of applicable notice and cure 
periods. Ani^^rchitec^Jontractor, subcontractor, material supplier, or surety who 
terminates ormaierially bilaches its contract,r-and fails to cure such breach during any 
applicable notice and cure period, the Contractor must be replaced promptly, with a 
replacement approved by the Bondholder Representative, and the Bonower must deliver 
alLrequifed'information and documents to the Bondholder Representative regarding each 
such replacement Architect, Contractor, subcontractor, material supplier, and surety. The 

,, Bondholder Representative shall not unreasonably withhold, condition or delay its 
approval of any replafgment Architect, Contractor, subcontractor, material supplier, surety, 
or ofl^garty reasonably selected by the Bonower. 

Section 5MfctPermifl, Licenses, and Approval. The Bonower must obtain, comply 
with, and keep in effect all required and necessary permits, licenses and £ipprovals related to the 
Project and required b^ovemmental bodies in order to constmct, occupy, operate, market, and 
lease a portion of the Project for its intended use. The Bonower must promptly deliver, within ten 
(10) Business Days after a reasonable written request therefor from Bondholder Representative, 
copies of all such permits, licenses, and approvals. 

Section 5.13 Purchase of Materials; Conditional Sales Contracts. Without the 
Bondholder Representative's prior written consent, the Bonower may not: (i) purchase or contract 
for any materials, equipment, ftimishings, fixtures, or articles of personal property to be placed or 
installed on the Project under any security agreement or other agreement where the seller reserves 
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or purports to reserve title or the right of removal or repossession, or the right to consider them 
personal property after their incorporation in the work of constmction; or (ii) remove or permit to 
be removed from the Project any equipment, machinery, or fixtures owned by Borrower and used 
in connection with the management, maintenance, operation, or enjoyment thereof unless replaced 
by articles of equal suitability and value owned by the Borrower, in each case free and clear of any 
lien or security interest. 

Section 5.14 Site Visits; Right to Stop Work. 

(a) Subject to the rights of the tenants under leaseiffMliBonower grants to the 
Bondholder Representative, and its agents and representat^M, the right to enter and visit 
the Project on any Business Day during normal businessjMuSppon prior reasonable notice 
to Bonower (of at least two (2) Business Days in adv^Se but that no such advance notice 
will be required if an Event of Default is then contjgginl) and its^fjogerty Manager of the 
Project for the purposes of performing an appraislirptirsuant to an^^uirement for same 
under this Agreement, observing the work jaf'constmction, inspectiri^^^property, and 
examining all materials, plans, specificationsfiworking drawings, and otheF^|tfers relating 
to the constmction and during the continuance of an Event of Default^feking soil or 
groundwater samples, conducting tests to, among other things, investigate ifbr the presence 
of Hazardous Substances. Priori^ Substantial Compfetign and fiinding of Retainage, for 
purposes of these site visits, the K^^^er must maintain at all times a full set of working 
drawings at the constmction site, ^ f i i i ^ u ^ site visits,^tftiBondholder Representative 
has the right to examine, copy, and%idiirfl^^kpks, recordlf accounting data, and other 
documents ofthe Borrower and its co i ^c tp r^e l f f l ^^ the Project or Constmction ofthe 
Project. The BondholderfRepresentativ^sluhder n o l ^ y to visit or observe the Project, or 
to examine any books or records Any site visit, 16bservation, or examination by the 
Bondholder Representative will be solely for the purpose of protecting and preserving the 
rights of the Tmstee and the_Bondholder Mspfesentative under this Agreement and the 
Mortgage. No site visit, observationpr examination by the Bondholder Representative will 
impo.se any; liability on Bondholder Representative or result in a waiver of any default of 
th#Bonoweror be a representation that the Bonower is or will be in compliance with the 
Plans and Specifications, that the constmction is free from defective materials or 

* workmanship, or that*the construction complies with all applicable Requirements. Neither 
the 'Bonower nor an^ftier ptfty is entitled to rely on any site visit, observation or testing 
by Bondholder RegSsentative, its agents, or representatives. The Bondholder 
Represent^to owes m duty of care to protect the Bonower or any other party against, or 
to inform t H ^ g ^ ^ B r or any other party of, any adverse condition affecting the Project, 
including any defects in the design or constmction of any improvements on the Project or 
the presence of€ny Hazardous Substances on the Project. In each instance, the Bondholder 
Representative will give the Bonower reasonable prior notice before entering the Project 

i and make all reasonable efforts to avoid interfering with the Borrower's Constmction of 
the Project, use or operation of the Project, or any tenant's rights under leases of the Project 
when exercising any of the rights granted in this Section. 

(b) Subject to the terms and provisions of Section 11.2, i f the Bondholder 
Representative in its reasonable judgment determines that any work or materials fail to 
conform in any material respect to the approved Plans and Specifications or sound building 
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practices, or that they otherwise depart in any material respect from any of the requirements 
of this Agreement, the Bondholder Representative may require the work to be stopped and 
withhold its consent to disbursements until the matter is conected. If this occurs, the 
Bonower must promptly conect the work to the Bondholder Representative's reasonable 
satisfaction and halt all other work pending completion of such corrective work. No such 
action by the Bondholder Representative will affect the Bonower's obligation to complete 
the Project on or before the Bondholder Representative's Required Completion Date. 

Section 5.15 Protection Against Lien Claims. The Bonov^r must pay or otherwise 
discharge promptly all claims and liens for labor done and materidplldijServices fiimished in 
connection with the Constmction of the Project. Notwithstand^^the foregoing sentence and 
subject to the terms and requirements of Section 5.9 and Section 12.32. the Bonower has the right 
to contest in good faith any claim or lien, provided that it does^ diligently and without prejudice 
to the Bondholder Representative or delay in completing ̂ the Project." Promptly upon the 
Bondholder Representative's request, the Bonower nraSTproî ide a surety WoM, cash deposit, or 
other security in accordance with Section 5.9. ##" 

Section 5.16 Cooperation. The Bonower will reasonably cooperate at alkimes with the 
Issuer, the Tmstee, and the Bondholder Representative in bnnging about the timely completion of 
the Project, and the Bonower must resplye all disputes ansing during the Constmction of the 
Project in a manner allowing work to prd^^texpeditiously. Further, from time to time the Issuer 
may direct the Bonower to file such reasonable additional reports for'Sompliance with State or 
federal laws or regulations in connection with a^iffiffi|fration of Loan and operation of the 
Project hereunder and the Bonower agrees tS^ile sjpfff^^tsaprdmptly. Further, the Bonower 
covenants and agrees to execute such additiorifijlStmment^p may be reasonably requested by 
the Tmstee or the Issuer in order to cany out the%rovisions 6'f this Agreement and the other Loan 
Documents and to perfect or give further assurancf s of any of the rights granted or provided for in 
the Bond Documents and the Loan Documents. 

Section:5.17r Income from Proiect. The Bonower must first apply all income from 
leases, and all otheriincome deriMgd from the Project, to pay costs and expenses then due and 
payablMand associated withfthe owriership;; maintenance, development, operation, and marketing 
of thfe Project, including alltaihounts then'required to be paid under this Agreement and other Loan 
Documents, bLU're using or applying€uch income for any other purpose. 

Section^sijS. Paymeift of Expenses. The Borrower must pay the Bondholder 
Representative's rgfgriablejfosts and expenses incuned in connection with the administration of, 
and approval of disbu^^Rnt of proceeds of, the Loan. The Bonower must also pay any and all 
of the Bondholder Repflsentative's reasonable costs and expenses incuned in connection with any 
revisions, extensions, renewals, modifications, or "workouts" of the Loan, and in the exercise of 
any of the Bondholder Representative's rights or remedies under this Agreement. Such reasonable 
costs and expenses include, without limitation, charges for title insurance (including 
endorsements), filing, recording and escrow charges, reasonable fees for appraisals and appraisal 
reviews, architectural and engineering review and services, constmction services and cost 
engineering and environmental review and services, zoning and entitlement review and services, 
mortgage taxes, document review and preparation, reasonable legal fees and expenses of the 
Bondholder Representative's counsel, survey charges, insurance premiums, and any other 

64 



reasonable fees and costs for services, regardless of whether such services are fiamished by the 
Bondholder Representative's employees, or agents or independent contractors. The Bonower 
acknowledges that amounts payable under this Section are not included in any loan or commitment 
fees for the Loan. Without limiting the generality of the foregoing, as a condition to the approval 
of a Draw Request or Requisition, the Bonower shall pay to the Bondholder Representative (or 
such other party which engages the consultant, as applicable) a constmction 
inspection/administrative fee ("Construction Inspection Fee") of $1,600.00 per monthly 
inspection (plus travel expenses) provided that the fee for the initial inspection and review of the 
Plans and Specifications shall be $6,750.00 (or such other amounts as may be owing to the Project 
Engineer for such inspections). All such sums reasonably and actuall^iffiurred by the Bondholder 
Representative and not reimbursed by the Bonower promptly upoflBonower's receipt of written 
demand together with a reasonable accounting of all amounts JfT^^ment will be considered an 
additional loan to the Bonower, secured by the Mortgage the gPrk collateral held by the 
Tmstee in connection with the Loan, and bearing interesJrgMje*Default Rate; provided, however, 
that interest on any such advances will be include^Sn grols income for federal income tax 
purposes. In addition, the Borrower must pay to theTssuer and the Tmstee all fees and expenses 
of Issuer and the Tmstee described in the Indenture 

Section 5.19 Performance of Acts. Upon the^^^ffiolder Representative's reasonable 
request, the Bonower must perform all agtg necessary or advisable to perfect any lien or security 
interest provided for in the Loan Documents or to cany out the'infent of the Loan Documents. 

Section 5.20 Management Agreement. The Property Manager and the management 
agreement with the Property Manager shall be subject to-the prior written approval of the 
Bondholder Representatiygt^prsjo the Bond Sjjping, whichiapproval shall not be unreasonably 
delayed, conditioned orfwithMl*. The Prop^y Manage! is hereby approved as the initial 
management agent The management agreemenf^all not be materially amended, modified, or 
supplemented, or terminated, or canceled withoutWe*prior written approval of the Bondholder 
Representative, which approval shall not be unreasonably delayed, conditioned or withheld, and 
may, in each instance, be conditioned upon delivery of a collateral assignment and subordination 
of the management agreement relating to the Project. The Bonower shall obtain the Bondholder 
Representative's approvalioflthe Borrower's management plan for the Project, which plan shall 
proviHiftbr training of the onsite staff in full compliance with federal, state and local affordable 
housing requirements applica l̂te to thl Project. 

Section 5.21 Perfection and Continued Perfection. The Bonower shall take such 
actions as reasonably requested by Bondholder Representative (including the filing of UCC 
financing statements) as: may be necessary to (a) initially perfect the lien and security interests of 
the Tmstee pursuant tpfthe Mortgage and the Indenture, as first priority liens, and (b) maintain the 
liens and security interests of the Tmstee pursuant to the Mortgage and the Indenture as 
continuously perfected first priority liens on the property therein described. 

Section 5.22 Appraisals. If reasonably required by the Bondholder Representative, or i f 
required by law or regulations, the Bondholder Representative shall have the right to order 
Appraisals of the Project from time to time (but in no event more often than annually) from an 
appraiser selected by the Bondholder Representative, which Appraisals shall comply with all 
federal and State standards for Appraisals and otherwise shall be satisfactory to the Bondholder 
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Representative in all material respects. The Bonower agrees to pay the reasonable cost and 
expense for all Appraisals and reviews thereof ordered by the Bondholder Representative pursuant 
to this Section. It shall not be an Event of Default under this Agreement i f the Appraised Value 
of the Project goes down (provided that in connection with any re-appraisal of the property, the 
Loan to Value Ratio as calculated pursuant to this Agreement shall not exceed 80%). 

Section 5.23 HAP Compliance. The Bonower shall fully comply with all terms and 
requirements for all residential units in the Project to be eligible to receive project based housing 
choice voucher Section 8 units pursuant to the HAP Contracts and 24 C|p. Part 983 and the HUD 
VASH Program. As soon as reasonably practical after the executio^ferepf, the Bonower shall 
promptly fiimish the Bondholder Representative with a copy of eae^pilly executed HAP Contract 
as soon as reasonably practical after completion of the Improve^ntlpssuance of the certificates 
of occupancy, and when all units pass HUD-established Hosing ^tey Standards of HUD, 
together with a Collateral Assignment of each HAP Corijagt^fthe HAPfgPntracts shall provide 
that HUD consents to such collateral assignments). W 

Section 5.24 Subordinate Loans and Grants Bonower shall (and shall cffflWlie General 
Partner to) fully comply with all terms and requirements^of the Subordinate Loan jlBcuments. 

Section 5.26 USA Patriot Act.;,-3ondholder Representative hereby notifies the Bonower 
that pursuant to the requirements of the W^At^triot Act (Title III of Pub. L. 107-56 (signed into 
law October 26, 2001)) (the "Patriot Acflpftillequired to obtain, verify and record information 
that identifies the Bonower, which informffipn ifTSlg^jJhe name and address of the Bonower 
and other information that will allow Bondholder R^r^sentative to identify the Borrower in 
accordance with the Patriot Act : T 

Section 5.27 -^Stored Materials. 

(a) Bondholder Representative sMl have the right to approve or disapprove in 
its reasonable discretion disbursements for any materials to be used for the Constmction of 
the Project and . not to jbe. immediately incorporated into and made a part of the 
Improvements (t"Stored Maiterials"). Bondholder Representative will not approve 
disbursements for Stored Maferials until Bonower complies with the conditions set forth 
below 

(b) - As a condition precedent to the disbursement of Capital Contributions from 
the CapitajMontribupibn Account or from the Loan from the Project Fund for Stored 
Materials, BS^nff'shall supply Bondholder Representative, as reasonably requested by 
Bondholder ^^esentative (x) evidence reasonably satisfactory to Bondholder 
Representativerthat the Stored Materials are included in the coverage of the insurance 
policies required by this Agreement; (y) evidence reasonably satisfactory to Bondholder 
Representative from the Bonower or the Contractor that, upon payment for such Stored 
Materials, ownership thereof will vest in Bonower free of any liens or claims of third 
parties; and (z)(A) evidence reasonably satisfactory to Bondholder Representative that the 
Stored Materials are satisfactorily stored at the Project to protect against theft or damage, 
or (B) i f the Stored Materials are not stored at the Project, (1) evidence satisfactory to 
Bondholder Representative that the Stored Materials are stored in a bonded warehouse or 
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storage yard approved by Bondholder Representative, and the warehouse or yard has been 
notified that Bondholder Representative has a security interest in the subject Stored 
Materials, and (2) Bondholder Repiresentative shall have received from Bonower or the 
Contractor the original warehouse receipt. With Bondholder Representative's prior written 
approval. Stored Materials may be stored in the yard or warehouse of the seller or 
fabricator, subject to satisfaction of conditions (x), (y), (z)(B)(l), and (z)(B)(2) in this 
subsection (b), and provided further that Bondholder Representative receives satisfactory 
evidence that the Stored Materials are protected against theft or damage, have been suitably 
identified as belonging to Bonower for use in the Project, and t^^such seller or fabricator 
has been notified of the security interest of Bondholder Reprepntatiye therein. 

Section 5.28 Environmental Reports. Bonower^j^^^^^Jio provide Bondholder 
Representative, in a timely manner, with copies of all environmental. reports on the Project 
generated during the term of the Loan. 

Section 5.29 Equity Funding. Investor Limited Partner is responsifr^fcr funding the 
Capital Contributions. If, after the Bond Closing, the Inyestor Cimited Partner .tr^^Jfs any of the 
Investor Limited Partner's interest in the Bonower other than to the Bondholder R§pfesentative or 
an Affiliate thereof, the Investor Limited Partner shall prc^ffi Bondholder Representative with 
written notice of the transfer and the identity of all partners Fi^gmbers of the entity (the "Fund") 
to which the Investor Limited Partne^Wlitnited partnerslS^Hnterest was transfencd. All 
information received in connection with tllppggging shall be j^pftgonfidential by Bondholder 
Representative. If prior to the earlier to occur of (i)~the full and firp' payment of the Loan or (ii) 
the payment in full of the Capital Contribltion,jsuBji^t to any adjusters in the Partnership 
Agreement, any partner or member in the Fun2|i|ISubstituted for any one or more other Persons, 
the Investor Limited Partner shall epromptly notify Bondholder Representative in writing of the 
substitution. The Investor Limited Partner (or anMier subsidiary or Affiliate of National Equity 
Fund, Inc.) shall in any event be the*general partne^lpr manager, i f applicable) of the Fund. Prior 
to the earlier to occur of (a) the full and fin^_pa^®it of the Loan, and (b) the payment in full of 
the First, SecoiidiandnThird Capital ContrilMi^f set forth in Schedule J (subject to any adjusters 
providedjfor in the Partnership Agreement), the partners or members owning in the aggregate not 
less t l ia^5% ofthe ownership interests iprthe Fund will be investment grade (defined as BBB- or 
betteT~fifS|by S&P or similar ratinglagency) Financial Institutions or corporations, or wholly-
owned suBiiliaries of such cntities,*'or otherwise approved by Bondholder Representative in 
writing. 

Section 5.30JDevel;oper Fee/Contractor Profit. The Developer Fee shall be paid 
pursuant to the terms^^Section 7(c) of Schedule D of this Agreement. Contractor profit and 
overhead may be paid,las budgeted, on a percentage of completion basis. 

ARTICLE 6 
DAMAGE, DESTRUCTION. AND CONDEMNATION 

Section 6.1 Dainage and Destruction. If the Bonds are Outstanding when the Project 
is damaged or destroyed by fire or other casualty, the Bonower shall restore the Project i f the 
conditions contained in Section 6.4 are satisfied; otherwise, the Bonower shall use any proceeds 
received with respect of such casualty to prepay the Loan in whole or in part. Notwithstanding 
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anything to the contrary set forth in this Agreement, the terms of this Article 6 are subject to the 
terms and provisions of the Mortgage, and in the event ofany ineconcilable conflicts between this 
Agreement and the terms of the Mortgage, the terms set forth in this Agreement shall govem and 
control. 

Section 6.2 Condemnation. Notwithstanding anything in the Mortgage to the contrary, 
if the Bonds are Outstanding when the Project or any part thereof is taken by Condemnation, the 
Bonower shall use any proceeds received with respect of such Condemnation to prepay the Loan 
in whole or in part or to restore the Project i f permitted by this Agreement and the Mortgage or 
take such other action, as is required or permitted by the Mortgage and the other Loan Documents. 

Section 6.3 Parties To Give Notice. In the case ofMatenal damage to or destmction 
of all or a substantial part of the Project, the Bonower shall give prompt notice thereof to the 
Issuer, the Tmstee, and the Bondholder Representative in the manner prescribed by Section 12.2. 
In the case of a taking or proposed taking of all or any part of the Project byXondemnation, the 
party hereto upon which notice of such taking or proposed taking is served shall^i^ prompt notice 
thereof to the Issuer, the Tmstee, and the Bondholder Representative in the mann^^escribed by 
Section 12.2. Any such notice shall describe general! \ iht natiire^and extent o/̂ such damage, 
destmction, taking, or proposed taking. 

Section 6.4 Conditions to Restoration. Notwithstanding anything in the Mortgage to 
the contrary, the following shall be conditions precedent to tliephiligation of the Bonower to 
restore the Project following the occunence of a casualty or Condefflwtion: 

(a) No DMauli or Event of 'l^pialt shalFt^ff be continuing that would not be 
cured by the plaaa^l^^Sflation in accdfflance with*the terms of this Agreement and the 
Mortgage; 

(b) The^^jdhm^^fpresentative shall have received and approved each of 
the follpvineiwhichlp^val'llflli^^Ji unreasonably withheld, conditioned or delayed): 

(1) iccefjable Plans and Specifications for the reconstraction of the 
Pioiect, 

111) (.opies of all contracts and subcontracts for the reconstraction of the 
Pro|cct, 

(111) 11 required by Bondholder Representative, either payment and 
perfPrmffiit;e bonds for the reconstraction of the Project provided by a surety 
acceptable to the Bondholder Representative (with an AM Best rating of "A") or a 
fifteen percent (15%) letter of credit in lieu of bonding issued by a Financial 
Institution and on a form acceptable to the Bondholder Representative; 

(iv) assignments by the Bonower to the Trastee of each of the contracts 
and subcontracts described in clause (ii), in form and content satisfactory to the 
Bondholder Representative, and consents to such assignment, in form and content 
satisfactory to the Bondholder Representative, duly executed by the contractors and 
subcontractors; 
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(v) a line item budget setting forth, in form and level of detail 
satisfactory to the Bondholder Representative, all costs of reconstraction of the 
Improvements in accordance with the Plans and Specifications described in clause 
(i), above; 

(c) All proceeds of casualty insurance policies awards less the costs of 
collection, as the case may be, shall have been received in the Mortgage Recovery Fund 

^ established under the Indenture and the Bonower hereby grants a security interest in said 
account to the Issuer, and the Issuer hereby assigns such security interest to Trastee on 
behalf of the Holders; and 

(d) it is determined by an appraiser selected by t̂hesBondholder Representative 
at the expense of the Borrower (unless waived by the Bondholder Representative) that the 
Project will, following reconstraction, have a fair market value which is at least equal to 
its value immediately prior to the casualty or Condemnation. 

Section 6.5 Conditions to Disbursemen^of Proceeds. If all Pt^&fAforegoing 
conditions are satisfied, proceeds held by Trastee shall be disbursed subject to thepconsent of the 
Bondholder Representative in the same manner and subjeetltb the same conditions, including 
without limitation consent of the Bondholder Representatiyeitp each disbursement (subject to 
adjustment to reflect the different nature oLconstraction) as'%pplied with respect to the initial 
disbursement of the proceeds of the Loan (as provided in Schedule D). When obtaining 
disbursements from the Mortgage Recovery Fund estahli|hed und^the Indenture, the Bonower 
agrees to the conditions contained in, and agross to com^^Mfejhelprocedures set forth in Section 
5.7 of the Indenture or otherwise.required by Trustee. If the f|p^oing conditions are not satisfied, 
or if, after satisfaction of such conditions any proceeds of Casualty insurance or condemnation 
awards remain, all such proceeds shall be remitled to the Trastee promptly on account of the 
outstanding balance on theiMote foEapplication to the r̂ddemption in whole or in part ofthe Bonds. 

\RT1CLE 7 
COVENANTS OF ISStJER AND BORROWER 

j^SectionTJ. Cov^fant for the Benefit of the Bondholder Representative. The 
Bonowef recognizes the auflttity of the Issuer to assign its interest in and right to receive moneys 
receivable undgjjthis Agree^nt (other than the Unassigned Issuer's Rights) to the Trastee as 
security for thd^J^ent of tK'principal of and interest and redemption premium, i f any, on the 
Bonds, and the payment o ^ l Additional Charges. The Bonower hereby agrees to be bound by, 
and grants a securitylrtrfft to the Trastee for and on behalf of the Issuer in any right and interest 
the Bonower may havph sums held in the Funds described in the Indenture, pursuant to the terms 
and conditions thereof, to secure payment of the Bonds and payments made under the Loan 
Documents. Each of the terms and provisions of this Agreement is a covenant for the use and 
benefit of the Bondholder Representative, so long as the Bonds shall remain outstanding; but upon 
discharge of the Bonds in accordance with Article 7 of the Indenture and payment of all reasonable 
fees and charges incuned by the Issuer and the Tmstee payable by Bonower pursuant to the terms 
of the Indenture, this Agreement, or otherwise, then, upon the occunence of the foregoing, all 
references in this Agreement to the Bondholder Representative and the Bonds shall be ineffective, 
and the Bondholder Representative shall thereafter have no rights hereunder, save and except those 
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that shall have theretofore vested or that arise from provisions hereunder or under the Regulatory 
and Restrictive Use Agreements, once executed, which survive termination of this Agreement. 

Section 7.2 Inspection and Access. 

1) The Bonower agrees that, upon prior reasonable notice (of at least two (2) Business 
Days) by the Issuer, Bondholder Representative and/or the Trastee to the Bonower and the 
Property Manager (provided no such prior notice shall be required i f an Event of Default is then 
continuing), but specifically subject to the rights of the tenants under the leases, the Issuer, the 
Bondholder Representative, the Trastee, and their duly authorized agpfsishall have the right to 
examine and inspect during normal business hours on a Business Day, and for that purpose to enter 
upon, the Project, and shall also have such right of access theplO^^n prior reasonable notice 
provided i f and to the extent required by this Section at reasMable t i ^ s and under reasonable 
conditions but specifically subject to the rights of tenan||yn^pssessi8'^|^may be reasonably 
necessary to cause the Project to be properly maintmnldl^accordance witikArticle 5 of this 
Agreement and in accordance with the applicable p^pisions ofthe other Loan Documents. 

2) The Bonower hereby covenants to exggate, acknowlcduc and 4Miver all such 
fiirther documents, and do all such other acts and things'P^ay be necessary in order to grant to 
the Issuer, Bondholder Representative, and the Tmstee theHights of access and entry described 
herein and agrees that such rights of access and entry shall not be terminated, curtailed, or 
otherwise limited by any assignment, lease, or other Transfer of the Project by the Bonower to 
any other Person; provided, that such rightswill beispeciticalK subject to the rights of tenants in 
possession under their respective leases. 

Section 7.3 Indemnity. ' 

1) The*^fisro^er wi^pay, defend, "lind^ will protect, indemnify, and save the 
Issuer, the Trustee, the HlMiholdl^Representative, and each Holder ofthe Bonds (including 
without limitation^the Bondholder R:epresentative), and the members of the governing body 
and staff,.directorspofficials, officers, attorneys, agents, and employees of each of them and 
any Person who controlsiany of them within the meaning of the Securities Act of 1933, as 
amended (for purposes of this Section 7.3 only, collectively, the "Indemnified Parties") from 
and againstjgjjl liabilities, losses, damages, reasonable costs and expenses (including without 
limitation re^onable attorntys' fees, litigation and court costs, amounts paid in settlement 
and amounts paidJto discharge judgments) actually incurred, causes of action (whether in 
contract, tort, or otherwise)^ suits, claims, demands, and judgments of every kind, character, 
and nature whatsoever asserted against any Indemnified Party by any third party 
(collectively referredjto herein as the "Liabilities") directly or indirectly arising from or 
relating to the Bonds, the loan of the proceeds of the Bonds, this Agreement and the other 
Loan Documents, the Project, the Mortgage, the Indenture, or any document related to the 
issuance and sale of the Bonds (but excluding from the obligations undertaken pursuant to 
this Section 7.3 any obligations to pay principal or interest on the Loan or the Bonds), 
including, but not limited to, the following: 

(a) the Indenture, this Agreement, and each Regulatory and Restrictive 
Use Agreement, once executed, or the execution or amendment thereof or the 
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transactions contemplated thereby, including the issuance, sale, resale, or 
remarketing of the Bonds or any of them; 

(b) any act or omission of the Borrower or any of its agents, contractors, 
servants, employees, or licensees in connection with the Loan or the Project, the 
operation of the Project, or the condition, environmental or otherwise, occupancy, 
use, possession, conduct, or management of work done in, on, or about the Project, or 
from the planning, design, acquisition, installation, or construction of, the Project, or 
any part thereof; 

(c) any injury to or death of any person or damage to property in or upon 
the Project or growing out of or connected with the use, non-use, condition or 
occupancy of the Project or any part thereof; 

(d) any lien or charge upon payments by the Borrow^ltp the Issuer and 
the Trustee hereunder, or any taxes (including, without limitatiPlpiiJl ad valorem 
taxes and sales taxes), assessments, impositions, andkother charges "i^pfed on the 
Issuer or the Trustee in respect of any portion of the Project; 

(e) actual violation by the Borrower of any agreement or condition of this 
Agreement, the Regulatory and-Restrictive Use Agreements, once executed, or the 
Mortgage; t# 

(f) actual violation by the Borrower of any contract, agreement, or 
restriction relating to.the Project; j -

(g) actual violation by the Bqrrower of any law, ordinance, or regulation 
affecting the Project, or any part thereof Ij^the ownership, occupancy, or use thereof, 
including without limitation anyviolatioii^f any applicable environmental law, rule, 
or regulatipn with respect tô  oHltelBSl̂ '̂ ^^ Hazardous Substance from, the 
Prgjfci'oWiny part thereof; 

1̂  (h) the defeasance orifedemption, in whole or in part, of the Bonds; 

(i) any stajgment, information, or certificate furnished by the Borrower to 
the IssuQiFhich is niilleading, untrue, or incorrect in any material respect, including 
without IiM|ation any untrue statement or misleading statement of a material fact by 
the Borrowefl^^tained in any offering statement or document for the Bonds or any 
of the documiEpFl relating to the Bonds to which the Borrower is a party, or any 
material omisfion from any offering statement or document for the Bonds of any 
material fact necessary to be stated therein in order to make the statements made 
therein by the Borrower, in the light of the circumstances under which they were 
made, not misleading; 

(j) any and all Liabilities directly or indirectly arising out of or resulting 
from construction of any Improvements on the Project, including any defective 
workmanship or materials; 
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(k) any failure to satisfy any requirements of any applicable laws, 
regulations, ordinances, governmental policies or standards, reports, subdivision 
maps, or development agreements that actually apply and pertain to the Project; 

(1) breach of any representation or warranty made or given by the 
Borrower to any of the Indemnified Parties or to any prospective or actual buyer of 
all or any portion of the Project; 

(m) any claim or cause of action of any kind J»y any party that any 
Indemnified Party is liable for any act or omission of theWSbrrower or any other 
person or entity in connection with the ownership, sale, operation, or development of 
the Project; and 

(n) any declaration of taxability of interest, on the Bonds, or allegations or 
regulatory inquiry that interest on the Bon^s is taxable, for fed|^al tax purposes, 
except by reason of being held by a "subg:lntial user" of the PrljQ|iPr a "related 
person" to a "substantial user" within tUlfmeaning ojySection 147(a5'^^^Code. 

2) The Borrower also agrees to indemnify._-,and hold harmless each of the 
Indemnified Parties from and against the Liabilities dirjejctly or indirectly arising from or 
relating to any fraud or misrepresentA:ions or omissions BjiUif Borrower occurring during 
any proceedings of the Issuer relating to the issuance of the Bpnds or pertaining to the 
financial condition of the Borrower which, if knj>^n to the WSndholder Representative 
purchasing the Bonds, might be considered a factor in its decisibn to purchase the Bonds. 

3) Nothing insSectionh7.3(l) shall be deemed to require the Borrower to provide 
indemnification to anilndemnified Party with respect to Liabilities arising from the fraud, 
the negligence (except in the case of Issuer and,.the Bondholder Representative), willful 
misconduct, or breach ofkcontractual 4y,ty (except in the case of Issuer) of any Indemnified 
Party as adjudicated by a court of com^glnFjurisdiction in a non-appealable judgment. 
THE ISSUER'SHALL BE I N D E M N I F I E B BY THE BORROWER EXCEPT FOR ITS 
OWN BAD FAITH, WILLFUL MISCONDUCT, OR FRAUD. THE BONDHOLDER 
REPRESENTATIVE SHALL BE INDEMNIFIED BY THE BORROWER WITH 
RESPECT TO LIABILITIES ARISING FROM ITS OWN NEGLIGENCE. 

4) K^toptly after receipt by an Indemnified Party of actual notice of the 
commencement of any action or proceeding with respect to which indemnification is being 
sought hereunder, such Indemnified Party will as soon as reasonably practical notify the 
Borrower of the commencement of such proceeding. Receipt of such notification shall be a 
necessary condition precedent to the Borrower's indemnification obligation hereunder, but 
failure of the Borrower to receive such notification or defects in such notification will not 
relieve it from any liability to an Indemnified Party which the Borrower may have otherwise. 
As to Indemnified Parties other than Issuer, if the Borrower so elects, it may assume the 
defense of such action or proceeding, including the employment of counsel reasonably 
satisfactory to the Indemnified Party and will pay the fees and disbursements of such counsel. 
However, notwithstanding the foregoing, (i) if counsel for such Indemnified Party and 
counsel for the Borrower agree that (A) having common counsel to represent both the 
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Borrower and the Indemnified Party would present a conflict of interest or (B) defenses are 
available to such Indemnified Party which are not available to the Borrower or vice versa 
and (ii) if the Borrower fails to assume the defense of the action or proceeding in a timely 
manner, then such Indemnified Party may employ separate counsel to represent or defend 
it in any such action or proceeding and the Borrower will pay the reasonable fees and 
disbursements of such counsel. In any action or proceeding the defense of which the 
Borrower assumes, the Indemnified Party will have the right to participate in such litigation 
and to retain its own counsel at such Indemnified Party's own expense. Notwithstanding the 
foregoing, if the Indemnified Party is the Issuer, the Issuer shall emplpy its own counsel and 
the Borrower shall be liable for the reasonable cost of such cougpTf̂ NQ Indemnified Party 
shall settle any Liability for which indemnification is being p l lht hereunder, without the 
prior written consent of the Borrower, which consent shStf l^pat the sole discretion of 
Borrower. 

5) The Indemnified Parties, other i^than the Issuer and Bondholder 
Representative, shall be considered to be intended third party beneficiaries of this 
Agreement for purposes of Section 7.3(l)-(4). %^ 

Notwithstanding any Transfer of the Project td̂ W f̂fller owner in accordance with the 
provisions of this Agreement prior toithe full and finaL^^^ent of the Note, the Borrower 
shall remain obligated to indemnify eachilndemnified Part^'j^Eluant to this Section but only 
for such Liabilities arising from and with respect to action, inllfipnyor other circumstances 
or events occurring prior to such Transfer, but onlyjifjhe Borpholder Representative and 
the Trustee have consented to such Transfer or it is ofH^MLSgiexpressly permitted under this 
Agreement or the othe^jKgn^ocuments. ~In that eyM% such subsequent owner shall 
indemnify any Indemnined PSr^s hereunder̂ foUowing such Transfer under all of the terms 
and conditions appUllble to Bo^Hwer. 

Anything to thê  contrary inixany othef Loan Document notwithstanding, the 
provisions ojMfflSection 7.3:̂ are not secured by the Mortgage, and survive the termination 
of this .^fF^c^fiiKP^^gaymeiftlpf the Loan and foreclosure of the Mortgage or similar 
procegd^gs, final paymliit or defeasance of the Bonds, and (in the case of the Trustee) any 
resigniri^:j)r removal, insPfar as such indemnification relates to actions or claims arising 
from the Ttrustee's services prior toluch resignation or removal. 

The obligQ^ns of t̂ 7Bo»"»"ower under this Section 7.3 are independent of any other 
contractual obligWi|pĵ  ô ^Bc Borrower to provide indemnity to the Indemnified Parties 
named herein, and tl^pfiigation of the Borrower to provide indemnity hereunder may not 
be interpreted, const̂ Sied, or limited in light of any other separate indemnification obligation 
of the Borrower. Any Indemnified Party is entitled simultaneously to seek indemnity under 
this Section 7.3 and any other provision under which it is entitled to indemnity from the 
Borrower, provided, however, such Indemnified Party shall be entitled to only one recovery 
of indemnity for the same Liabilities. 

The Borrower's duty and obligation to defend, indemnify, and hold harmless the 
Indemnified Parties shall survive the term of the Bonds, the release, reconveyance, or partial 
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reconveyance of the Mortgage, the termination of this Agreement, and the resignation or 
removal of the Trustee. 

Notwithstanding anything to the contrary set forth in this Agreement and/or any of 
the other Loan Documents, in the event any Liabilities for which the Borrower and/or the 
Guarantor have provided indemnification under any of the Loan Documents arises as a 
result of a negligent act or omission of any Indemnified Party (except the Issuer), the total 
amount of such Liabilities shall be limited to the proceeds of insurance policies carried or 
required to be carried by the Borrower under the Loan Documents. 

Section 7.4 Keeping the Issuer Informed. The Bo^wer must keep the Issuer 
informed, following its receipt of written request from Issuer, c^#em|g the Bonower's financial 
condition and business operations, the condition and all usesi^f^he Progfet, including all changes 
in condition or use, and any and all other circumstances Jhat arp a MatWM Adverse Change or 
Effect. % 

Section 7.5 Status of the Borrower. '-̂  

1) Throughout the term of this Agreement, the Bonower will maintain its existence as 
a limited partnership organized under the laws of the State, in good standing and qualified to 
transact business in the State and will n o f c ^ up or otherwiseidispose of all or substantially all 
of its assets except as provided in the Mortgaae and Section 5.2 bfithis^Agreement. 

2) Notwithstanding the provisiols of thef^fcgage^^hp Bonower shall not effect a 
merger, consolidation, or Transfer i f the resul!|^ieflbf woul^gause the interest on the Bonds (in 
the hands of any Person who is not a "substaritjal user" ofifie Project or a "related person") to 
become includable in gross incomeifor federal income tax purposes. 

3) Upon any change in the general partner of the Bonower or the jurisdiction of 
organization of the-Bonower, by way of substitution, sale, or otherwise, or a change in the 
jurisdiction of the Bonower's" organization, the Issuer, the Tmstee, and the Bondholder 
Representative shall be immediately informed, and i f requested, the Bonower as newly constituted 
shall deliver to the Issuer, the Tmstee, and the Bondholder Representative an instrament in form 
satisfactoKBfeeach of them affirming the liability of the Bonower hereunder, subject to all events 
to the terms^^H^onditions oiSection 11.10 hereof 

4) Tl^fcprrow^p^ill maintain in effect and enforce policies and procedures designed 
to ensure complianF^^tfe Bonower, its subsidiaries and their respective directors, officers, 
employees and agents Anti-Cormption Laws and applicable Sanctions. 

Section 7.6 Execution of Financing Statements. Without limiting Section 7.5, the 
Bonower agrees that it will, at its sole expense, file at the request of Bondholder Representative, 
any financirig statements or continuation statements required or requested by the Bondholder 
Representative to perfect and preserve the security interest of the Issuer and the Tmstee in this 
Agreement and the payments to be made hereunder, as granted in the Indenture. 

Section 7.7 Proceedings Relating to a Determination of Taxability. If any action or 
proceeding is commenced which questions the excludability of interest on the Bonds from gross 
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income under Section 103(a) of the Code or which might result in a Determination of Taxability, 
the Bonower, the Issuer, the Tmstee, or the Bondholder Representative may contest such action 
or Determination of Taxability. All reasonable costs actually incuned by Bondholder 
Representative, the Issuer, and/or the Tmstee in such contest shall be home by the Bonower. No 
such action or proceeding shall be settled by the Bonower or the Tmstee without the written 
consent of the Issuer and the Bondholder Representative, and, i f no Event of Default has then 
occurred and is continuing, no such action or proceeding shall be settled by the Issuer, the Trastee 
or the Bondholder Representative without the written consent of the Bonower. 

Section 7.8 Financial Information. Bonower shaU^fflrnish to Bondholder 
Representative all financial and other information relating to Bonower and the Project as 
Bondholder Representative shall reasonably request, including;""vphout limitation, all of the 
following: ' 

(a) Within 30 days from the end of each calendar montff^^pnthly activity or 
traffic report prepared on a form and in a manner acceptable to BondhoIiljReprpsentative, 
and in any event (beginning in the first month after leasing ofthe Proj ect fi^^pmmenced) 
should detail rents charged by residential unit typetand average median income restriction, 
estimated unrestricted market rents for each residential unit type, any concessions, rent 
discounts, specials being offeredĵ ^vacancies by residential unit type, property visitors, 
applications, application status ( ^ ^ ^ I s , withdrawalsidemed, pending), signed leases, 
move-ins, move-outs, and notices d^^i^eeGuts or other vacarieif s pending; 

(b) As soon as available, s'^ject to the fiarther terms of this subsection, within 
30 days from the end of each calendar rn%nth (beginning with the first calendar month after 
leasing has comnOTceWfOTall or any partiof the Project), unaudited statements addressed 
to Bondholder Representative, signed and dated by an authorized representative of the 
General Partner of Bonower attesting to the fact that the statements are tme and conect in 
all material respects, have been prepared in accordance with generally accepted accounting 
principles, consistently applied, and show the financial condition of the Bonower at the 
clop of such calendar months which statements shall include, without limitation, a balance 
sheet and an income/operatingjstatement, a cunent rent roll (which shall include a summary 

'IMtiie number of residential units leased, available, and occupied and any rental 
confessions), the cunent month's budget, year to date activity, year to date budget, a rolling 
12-month budget comparison, a reconciliation of net operating income for the period then 
ending, a rent roll, and all other matters as Bondholder Representative may reasonably 
request; 

(c) ^ soon as available, and in any event within 45 days from the end of each 
fiscal quarter of Bonower (including the last fiscal quarter of each fiscal year of Bonower), 
unaudited statements showing the financial condition of Bonower at the close of such 
calendar month, which statements shall include, without limitation, a balance sheet and an 
income/operating statement certified and signed by a duly authorized officer of the general 
partner of Borrower; ; 

(d) As soon as available, and in any event within 45 days from the end of each 
fiscal quarter ofthe General Partner (including the last fiscal quarter of each fiscal year of 
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the General Partner), unaudited statements showing the financial condition of the General 
Partner at the close of such calendar month, which statements shall include, without 
limitation, a balance sheet and an income/operating statement certified and signed by a 
duly authorized officer of the General Partner; 

(e) As soon as available, and in any event within 45 days from the end of each 
fiscal quarter of ATCIC (including the last fiscal quarter of each fiscal year of ATCIC), 
compiled statements showing the financial condition of ATCIC at the close of such 
calendar month, which statements shall include, without limitatigp, a balance sheet and an 
income/operating statement certified and signed by a duly authlnzed officer of ATCIC; 

(f) As soon as available, and in any event wifttiriilflEdays from the end of each 
fiscal year of Bonower, an audited financial stalpnenC^^^pared by accountants 
satisfactory to Bondholder Representative and inja manner acMp^ble to Bondholder 
Representative and certified by a duly authgrif^^xafficer of th^^eneral Partner of 
Bonower (in that capacity), showing the finfflcial condition of Bond^5"»at the close of 
such fiscal year and the results of operation during s^h fiscal year,̂ ^^Bph financial 
statement shall include a balance sheet, i h l ^ £ stMffflent, statement#5f contingent 
liabilities, and statement of cash flows (sources and;uses), and shall be accompanied by an 
annual compliance certificate prepared on a form and in a manner satisfactory to 
Bondholder Representative; 

(g) As soon as available, and in any event within 120 days from the end of each 
fiscal year of the General Partner, an auditedsfinancial statement, prepared by accountants 
satisfactory to Bondholder Representative and in a manner acceptable to Bondholder 
Representative and certified, by a duly authorized officer of the General Partner (in that 
capacity), showing the financial condition a l the General Partner at the close of such fiscal 
year and the resultsiiof operaJtion during suBhifi^cal year, which financial statement shall 
include a balance sheet, jncbme staternent, sjSement of contingent liabilities, and statement 
of cash flow^s (sources-land uses)f aiipHall be accompanied by an annual compliance 
certificate prepared on a form and in a manner satisfactory to Bondholder Representative; 

. (h) As soon as available, and in any event within 120 days from the end of each 
fiscaLyear of ATCIC, a compiled financial statement, prepared in a manner acceptable to 
Bondh^dgr Representative and certified by a duly authorized officer of ATCIC, showing 
the finaM|Lcondition of the ATCIC at the close of such fiscal year and the results of 
operation during such fiscal year, which financial statement shall include a balance sheet, 
income stateiflWlptatement of contingent liabilities, and statement of cash flows (sources 
and uses), andjlKall be accompanied by an annual compliance certificate prepared on a 
form and in a manner satisfactory to Bondholder Representative; 

(i) Borrower shall provide to Bondholder Representative (within 30 days of 
filing), and the General Partner and ATCIC shall provide to Bondholder Representative 
(within 30 days of filing), a copy of their respective filed federal income tax returns for 
such calendar year and of all requests for extensions to the filing thereof (within 30 days 
of filing). Without limiting the foregoing, Bonower shall submit to Bondholder 
Representative a copy of the following sections of Borrower's federal tax return: Forms 
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1065, 8586, 8609, and 8609 Schedule A. The tax return and forms must show the Low 
Income Housing Tax Credit allocated and claimed for the Project by Bonower for the 
preceding year; 

(j) Within 120 days after the end of each fiscal year of Bonower, and at any 
other time upon Bondholder Representative's request, an accounting of all security deposits 
held pursuant to all leases of residential units and to all Commercial Leases, including the 
name of the institution (if any) and the names and identification numbers of the accounts 
(if any) in which such security deposits are held and the name pfthe person to contact at 
such Financial Institution, along with any authority or releaspff&lejsary for Bondholder 
Representative to access information regarding such accoug®; 

(k) Within 120 days after the end of each^scal yeaBaf Bonower, and at any 
other time upon Bondholder Representative's reqi^|^altatemehPSiat,identifies all owners 
of any interest in Bonower and the interest heWl^Tfeh, i f Bonower is a corporation, all 
officers and directors of Bonower, and i f Bln-ower is a limited liability company, all 
managers who are not members; 

(1) Upon Bondholder Representative's« request, a monthly property 
management report for the Prpiect, showing the ITOber of inquiries made and rental 
applications received from tenants of residential units F^^spective tenants of residential 
units and deposits received from ten||jtj, and any dllfeagiriformation requested by 
Bondholder Representative; 

(m) As sopnias available and in any everiflpfhin fifteen (15) days after the end 
of each calendar^^SflSfeurrent (for t l£ month then ending) monthly change order log 
and potential jglfcige ord^pg, all provid^on a form and in a manner as required by the 
Bondholder* l̂epiL^Ll1l III\L 

(n) j_^ithi^3^rdayPW^^tePend of each fiscal year of Bonower, annual 
operating andBpital e^^ditures budgets for the Project, prepared on a form and in a 
rffanner satisfacBj| to Borilfclder Representative; and 

(o) Within 30 days after receipt thereof, the results of any federal, state, local, 
or other governmental audit or inspection, including without limitation, those covering 
compliance* with requirements of DSHS, the Credit Agency and other Governmental 
Authorities, operation, or financial reporting. 

Each of the Bonowerptatements, schedules and reports required by this Section 7.8 shall be 
certified to be compleTe and accurate by an individual having authority to bind Bonower or the 
Property Manager where applicable, and shall be in such form and contain such detail as 
Bondholder Representative may reasonably require. I f Bonower fails to provide in a timely 
manner the statements, schedules and reports required by this Section 7.8, then Bondholder 
Representative shall have the right to have Bonower's books and records audited, at Borrower's 
expense, by independent certified public accountants selected by Bondholder Representative in 
order to obtain such statements, schedules and reports, and all related reasonable costs and 
expenses of Bondholder Representative shall become immediately due and payable. If an Event 
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of Default has occuned and is continuing, Bonower shall deliver to Bondholder Representative 
upon written demand all books and records relating to the Project or its operation, provided, 
however, Bonower can keep copies thereof Borrower authorizes Bondholder Representative to 
obtain a credit report on Bonower at any time. 

Section 7.9 Notices. The Bonower, upon receipt of actual notice, must notify the 
Bondholder Representative, the Trastee, and the Issuer promptly in writing of 

(a) Any litigation not previously disclosed in writing to the Bondholder 
Representative and the Issuer affecting the Borrower or the GpHSral Partner wherein the 
amount in issue is in excess of $100,000, and the amount clfimed is not fully covered by 
insurance (except for permitted deductibles); 

(b) Any written or oral communicatfon Ihe Bono^^j^receives frorii any 
governmental, judicial, or legal authority givingfffotfee of any clai^Sr assertion that the 
Project fails in any respect to comply with an^lf the Requirements or any other applicable 
governmental law and that failure is notiffiTlTv cured within 30 days after the date the 
applicable notice is given; 

(c) Any Material Adyerse Change or E l ^ ^ i n the physical condition of the 
Project (including any damage su&Md as a result of etfffguakes or floods or other natural 
disasters); #\ 

(d) Any Material Advers%Chan^^^EffecL<i!i the financial condition or 
operations of the Bonower or the GenCT^l^lftner ^^^change in the management of the 
Bonower or the General-Partner, or an/^uarantor (t& the extent the Bonower has actual 
knowledge of such change);̂  

(e) Any default by the Contracty'or any subcontractor, material supplier, or 
surety which could have a'Material^dvSrse Change or Effect on any Guarantor, the 
Borrower, or any General Partner or th%*Project, or any Material Adverse Change or Effect 
in the financial condition or operatipns ofany of them which could have a Material Adverse 
Change or Effect on Ithe BonbwSr̂ br the Project; 

(f) All ms^rial notices or other documents or communications that the 
Bonower receives from tax or Low Income Housing Tax Credit allocation authorities or 
from the Issuer or which the Bonower gives to such entities with regard to or relating in 
any way to the Low Income Housing Tax Credit; 

(g) Any Material Adverse Change or Effect in the Bonower's ability to timely 
perform any of its obligations under any of the Loan Documents; 

(h) To the Bonower's actual knowledge, any Material Adverse Change or 
Effect in any Guarantor's ability to timely perform any of its obligations under any of the 
Loan Documents; and 

(i) Actual knowledge of any governmental investigation against the Bonower, 
the General Partner, and, to Bonower's actual knowledge, any Guarantor. 
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Section 7.10 Notice of Change. The Bonower shall give the Bondholder 
Representative, the Issuer, and the Trastee prior written notice of any change in: 

(a) the location of its place of business or its chief executive office i f it has more 
than one place of business; and 

(b) the Bonower's name or business stracture as a limited partnership. 

Unless otherwise approved by the Bondholder Representative in writing, the Bonower agrees that 
all Mortgaged Property that consists of tangible personal property . (other than the books and 
records) will be located at the Project and that all books and records Will be located at the 
Bonower's place of business, which place of business will bê  immediately identified to 
Bondholder Representative upon request. 

Section 7.11 Negative Covenants. Without the Bondholder Representative's prior 
written consent, the Bonower may not: 

(a) engage in any business activitiSI Mibsi mi i ply^different from the Bonower's 
present business; 

(b) liquidate or dissolveithe Bonower s business; 

(c) lease, sell, or dispose of (other than pursuant to Approved Leases allowed 
by this Agreement or the Mortgage) all or a substantial part'of the Borrower's business or 
the Borrower's assetŝ (except worn, obsolete; or damaged property); 

(d) enter into any consolidatiori, merger, pool, joint venture, syndicate, or other 
combination. 

(e) Incur, create, assumejoi^pgrmit to exist any debt, except: 

(i) Ihe I ivin and all obligations under the Loan Documents; 

(ii) ^ t i i e Subgfdinate Loans and Grants (to the extent each is then 
subordinate tSllie Loan in a manner satisfactory to Bondholder Representative); 

(iii) f#idorsements of negotiable instraments for collection or deposit in 
the 6|^nar}^'8urse of business; 

^ v ) obligations from time to time incuned in the ordinary course of 
business, other than for bonowed money; 

(v) taxes, assessments, or other government charges which are not yet 
due or which are being contested in good faith by appropriate action promptly 
initiated and diligently conducted i f a reserve shall have been made therefor as 
required by GAAP; 
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(vi) obligation to pay the Developer Fee pursuant to the Development 
Agreement, subject to the conditions herein (but only to the extent the payment of 
the Developer Fee is unsecured and subordinated to the Loan in a manner 
satisfactory to the Bondholder Representative); and l 

(vii) obligations described in the Partnership Agreement (to the extent 
subordinate to the payment of the Loan). 

(f) Create, incur, assume, or permit to exist any njprtgage, pledge, security 
interest. Lien, or similar encumbrance on any of the Bonowe^Iifs|ts, including, without 
limitation, any of the Project, acquire or agree to acquire a s^ l under, any conditional sale 
agreement or title retention contract, or the sale and leaseback any assets, except that the 
foregoing restrictions shall not apply to: 

(i) Liens for taxes, assessmetftif and other govlmhiental charges not 
yet due; 

(ii) Liens of vendors, carril^ij^wareffiij|emen, landlorjC mechanics, 
laborers, and materialmen arising by law il^^iJWinai^^ course of business for sums 
not yet due or being contested in good faith i l^er^e shall have been made therefor 
as required by GAAP; 

(iii) pledges or d|posits^^^nnection w i t h or to secure worker's 
compensation, unemploymenftipsura^p^Jn^ions, # other employee benefits; 

(iv) mortgages, pledgp, securit,̂ " interests, liens, encumbrances, 
landlord's hens, or title retention contracts existing as of the date of this Agreement 
and disclosed to the Bondholder Representative in writing and approved by the 
BondholdewRepresentative before the-date hereof; 

( v) Liens securing'thf Subordinate Loans and Grants (to the extent each 
is then-subordinate to the Mortgage in a manner satisfactory to Bondholder 
Representative)' 

^ (vi) Liens and/or security interests required by this Agreement and the 
'bthci I oan Documents; 

(\ li)^ Liens that are Bonded; 

4(viii) a pledge of the Investor Limited Partner's interest in the Bonower 
to a financial institution for the purpose of making the Capital Contributions (to the 
extent otherwise permitted under the terms of this Agreement); and 

(ix) each Regulatory and Restrictive Use Agreement and the items set 
forth in Exhibit B to the Mortgage and other Permitted Encumbrances. 

(g) permit the Loan to Value Ratio to exceed eighty percent (80%) at any time. 
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(h) be or become subject at any time to any law, regulation, or list of any 
government agency (including, without limitation, the U.S. Office of Foreign Asset 
Control list) that prohibits or limits Bondholder Representative from making any advance 
or extension of credit to Bonower or from otherwise conducting business with Bonower; 

(i) fail to provide documentary and other evidence of Bonower's identity as 
may be requested by Bondholder Representative at any time to enable Bondholder 
Representative to verify Bonower's identity or to comply with any applicable law or 
regulation, including, without limitation. Section 326 of the USA Patriot Act of 2001, 31 
U.S.C. Section 5318; 

(j) except for regularly scheduled paymentfrunder the Ground Lease and 
Developer Fee which may be paid under the terms of this Agreement, make any 
distributions or advances to its members or partners, as appliclble, without the written 
consent of Bondholder Representative; 

(k) permit the Bonower or any of its respective officers, managWs|Pf principal 
employees to be on the list of Specially Designated Nationals and BlockedjPlrsons issued 
by the office of Foreign Assets Control of the U S Department of Treasury; 

(1) permit the Bonower to fail to satisfy thet^uirement of Section 42(h)(4)(B) 
of the Code. 

(m) Permit any other Affiliate of B Wo^ri^othar entity to use or operate under 
the name. Integral Care, other than Austin Trayil^^unty Mental Health and Mental 
Retardation Center #" 

(n) " request any bonowing of the Loan and the Bonower shall not use and shall 
ensure that its or their respective directors, officers, employees and agents shall not use the 
procee,ds of any bonowing of the Loan 

1) in furtherance of an offer, payment, prornise to pay, or authorization 
of the payrhent or givlil^iST money, or anything else of value, to any Person in 
violation of any Anti-Qirniption Laws; 

(ii) for the purpose of fiinding, financing or facilitating any activities, 
buMpfess or transaction of or with any Sanctioned Person, or in any Sanctioned 
Couhfry, to the extent such activities, businesses or transactions would be 
prohibited by Sanctions i f conducted by a corporation incorporated in the United 
States; or 

(iii) in any manner that would result in the violation of any Sanctions 
applicable to any party hereto. 

Section 7.12 Tax Status of the Bonds. The Bonower hereby covenants, represents, and 
agrees as follows: (a) that the Bonower will not take or permit any action to be taken that would 
adversely affect the excludability from gross income for federal income tax purposes ofthe interest 
on the Bonds and, i f it should take or permit any such action, the Bonower will take all lawful 
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actions to rescind such action promptly upon having knowledge thereof and (b) that the Borrower 
will take such action or actions, including amending the Loan and/or this Agreement, as 
determined reasonably necessary in the opinion of Bond Counsel, to comply fully with all 
applicable rales, ratings, policies, procedures, regulations, or other official statements promulgated 
or proposed by the United States Department of the Treasury or the Intemal Revenue Service under 
the Code. The Bonower further covenants and agrees that it will direct all investments in 
compliance with the Code. The Bonower covenants and agrees to calculate and pay any amounts 
owing to the United States as rebate in accordance with the procedures set forth herein and in the 
Indenture. .A 

Section 7.13 Incorporation of Tax Certificate. Thep covenants, representations, 
wananties, and agreements of the Bonower set forth in the Tax?Certificate are incorporated by 
reference herein as i f fiilly set forth herein. 

Section 7.14 Loss of Tax Exclusion. The Borrower̂  understandslllt the interest rates 
provided under this Agreement with respect to the Bonds are based on the assumption that interest 
income paid on the Bonds and received by the Bpndholders will be excludable fi-om the Holders' 
gross income for federal income tax purposes. In the event that;:(i) the Bonower receives notice 
from the Bondholder Representative or the Issuer, with a,cPpy delivered to the Trastee, that the 
Bondholder Representative or the Issuer̂  jespectively, has discpjjered any facts, actions, or failures 
to act by the Borrower that would cause interest on the Bonds folfpsincludable in gross income for 
federal income tax purposes (unless the Bonower provides to the'Holders, within thirty (30) days 
after the Bonower's receipt of such notice from the Boridholder Representative, an opinion from 
Bond Counsel, that notwithstanding any facts, actions or-failures to act by the Bonower, interest 
on the Bonds will be excludable, from the Bondholders' gross income for federal income tax 
purposes); or (ii) any 'HoldefCfPce noticei^rom the Intemal Revenue Service or other 
government agency that interest on the Bonds is ih^udable in gross income for federal income tax 
purposes, or that the Intei^M Reveriue Service is challenging the status of interest on the Bonds as 
excludable from gross inc6me,,fof federal income tax purposes, then the interest rate on the Note 
and on all pMjffittns under this'Agreement shall be increased to a rate equal to the Default Rate. 
If the Bpriffiolder Representativeireceives notice of a Determination of Taxability, the Loan shall 
be subject to mandatory prepayment asrset forth in Section 10.1 herein and Section 3.1(1) ofthe 
Indenture and the interest rate on the ^Ipan shall be increased to the Default Rate for the period 
during which interest is deemed to be includable in gross income for federal income tax purposes.' 

The intere|frates on the Bonds will be increased to a per annum rate equal to the Default 
Rate both prospectively and retroactively to the date on which such Determination of Taxability 
on the Bonds shall be applicable, and the Bonower shall pay to the Holders promptly upon demand 
any interest due retroactively. The Bonower shall also indemnify, defend, and hold the Bondholder 
Representative, the Trastee, and the Issuer harmless from any penalties, interest expense or other 
costs, including reasonable attorneys' fees (including all allocated time and charges of the 
Bondholder Representative's, the Trastee's, and the Issuer's "in-house" and "outside" counsel) and 
accountants' costs, resulting from any dispute with the Intemal Revenue Service conceming the 
proper tax treatment of interest on the Bonds and the interest payable to any Holder on the Bonds. 
The obligations of the Bonower under this paragraph shall survive termination of this Agreement 
and repayment of the Loan. 
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If, following any increase in interest rates pursuant to this Section 7.14 a final 
determination is made, to the satisfaction of the Bondholder Representative, that interest paid on 
the Bonds is excludable from the Bondholders' gross income for federal income tax purposes, the 
Holders shall promptly refiand to the Bonower any additional interest paid by the Bonower 
pursuant to this Section 7.14 and the original interest rate or rates on the Note that otherwise 
would have been in effect if not for the Determination of Taxability shall be reinstated retroactive 
to the date on which such rate or rates were increased pursuant to this Section 7.14. 

Notwithstanding any provision of this Section to the contrary, injio event shall the interest 
rate on the Note exceed the maximum lawfial rate under State law 

Section 7.15 Low. Income Housing Tax Credit. The Borrower promises to keep each 
of the following covenants relating to the Low Income Housing Tax Credit: 

(a) To observe and perform all obligations imposed pn!jthe Bonower in 
connection with the Low Income Housing Tax Credit, including the ' ' p | ^ d in service" 
requirements under Section 42 of the Code, as applicable, and othei^^^under the 
Subordinate Loan Documents and the Partnership AgreemAtJn a timely rnfflmer to ensure 
the availability of each such Low Income Housing Tax Credit; and to operate the residential 
units of the Project or to use the Bonower's best efforts to ensure the appropriate parties 
operate the same in accordance with all applicable statutes and regulations goveming the 
Low Income Housing Tax Credit; ^ 

(b) To preserve at all times the availability to the Project of the Low Income 
Housing Tax Ciedit ~ 

(c) lipllowing ttie Bond Closing,.not to release, forego, alter, amend, or modify 
its rights to the fipwiIncomepHousing Tax C ^ i f , without the Bondholder Representative's 
prior written consent, which the Bondholder Representative may give or withhold in the 
Bondholder Representatiye's reasonable "discretion; 

(d) Not to executeiany residential lease of all or any portion ofthe Project not 
complying fully with all requif^ents and regulations goveming the Low Income Housing 
Tax Credit, except with the Bondholder Representative's prior written consent, which the 
Bondholder Representative may give or withhold in the Bondholder Representative's sole 
and reasonable discretion; 

(e) =To.cause to be kept all records, and cause to be made all elections and 
certifications, pertaining to the number and size of apartment units, occupancy thereof by 
tenants, income levels of tenants, set-asides for low-income tenants, and any other matters 
now or hereafter required to qualify for and maintain the availability of Low Income 
Housing Tax Credit applicable to the Project; 

(f) To comply with the appropriate minimum low-income set-aside 
requirements under the Code or applicable federal regulations ("Federal Laws"), and all 
laws and regulations of the State ("State Laws"), i f any, applicable to the creation, 
maintenance and continued availability of the Low Income Housing Tax Credit; 
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(g) To certify compliance with the set-aside requirement and report the dollar 
amount of qualified basis and maximum applicable percentage, date of "placed in service" 
under Section 42 of the Code, as applicable, and any other information required, and as 
applicable, for each of the Low Income Housing Tax Credit, at such time periods as 
required by Federal Laws, or State Laws, as applicable; 

(h) To set aside the appropriate number of residential units for households with 
incomes meeting the required standards of the area median income to qualify for the Low 
Income Housing Tax Credits (as determined pursuant to Section 42 of the Code and/or 
State Laws, i f any), adjusted for family size, and to operate and maintain all such residential 
units as "low-income units" qualifying for the Low Income Housing Tax Credits under 
Section 42(i)(3) of the Code and/or State Laws; and 

(i) To exercise good faith m all activities relating Jo the acquisition, 
constmction, operation and maintenance of the Project m accordance^Tlh tl le requirements 
of Federal Laws and State Laws, if any 

Section 7.16 Payment of Rebate Amounts. The BonoW,^ covenants anfTagrees that it 
will hire a Rebate Analyst to calculate the Rebate Amount as required under the Indenture and the 
Credit Agency Regulatory Agreement, once executed, and will=provide a copy of each rebate report 
to the Bondholder Representative, the Issuer and the Trustee The Borrower fiirther covenants and 
agrees as follows: f 

(i) Delivery of Documents and Money^n Computation Dates. The 
Borrower shaUiddiver the following to the Trastee, within fifty (50) days after each 
ComputafisrSf^^ 

a sta^hent, signed b l ^ e Rebate Analyst and the Bonower, stating 
the Rebate^^ftpuri^pitBdi Comput&jn Date; and 

(B) ( l | f t t i i 6 Compulltion Date is an installment Computation Date, an 
amount that, togetlf^^ith any amount then held for the credit of the Rebate Fund, 
is equal to at least 90%^pthe Rebate Amount as of such Installment Computation 
Date, less any-i'previouFrebate payments" made to the United States (as that term 
is used in Section 1.148-3(f)(l) of the Regulations), or (2) i f such Computation Date 
is the Final Computation Date, an amount that, together with any amount then held 
for the credit of the Rebate Fund, is equal to the Rebate Amount as of such Final 
Computation Date, less any "previous rebate payments" made to the United States 
(as that term is used in Section 1.148-3(f)(l) of the Regulations); and 

(C) an Intemal Revenue Service Form 803 8-T properly completed 
(except for signature) as of such Computation Date. 

(ii) Conection of Underpayment. If the Bonower shall discover or be 
notified as of any date: 
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(A) that any amount required to be paid to the United States pursuant to 
this Section, Section 5.6 of the Indenture and Section 2(f)(i)(B) of the Bond 
Regulatory Agreement, has not been paid as required; or 

(B) that any payment paid to the United States pursuant to this Section, 
Section 5.6 of the Indenture, and Section 2(f)(ii)(B)(X) of the Bond Regulatory 
Agreement shall have failed to satisfy any requirement of Section 1.148-3 ofthe 
Regulations (whether or not such failure shall be due to any default by the Bonower 
or the Tmstee), the Bonower shall: 

(1) deliver to the Trastee (for deposit to the Rebate Fund) (X) 
the Rebate Amount that the B o r r o w e r ^ i l ^ ^ pay, plus any interest, 
specified in Section 1.148-3(h)(2) o f 4 ^ Regulations, i f such conection 
payment is delivered to and recei^d Byî the Trustee within one hundred 
seventy-five (175) days after gglfrliscovery or notice, or (Y) i f such 
conection payment is not deji#gred to and received by t^Tmstee within 
one hundred seventy-five^^l^Slyiays aftpj such discovery or notice, the 
amount determined in accordari'Slfcith ̂ ilsg^^(X) of this subparagraph (2) 
plus the 100 percent penalty reqlifei^by Section 1.148-3(h)(l) of the 
Regulations; and, 

(2) to the Trastee an Intemal Revenue Service Form 8038-T 
properly completed (except foriisignature) as of such date. 

Notwithstanding any other astipnsjaken pursuantito this subsection (ii), the Bonower shall take 
such steps as are necessary to p ^ ^ t the Bonds'from becoming "arbitrage bond," within the 
meaning of section JjlSiof the CoSll 

(ill) Records „-The Bonower shall retain all of its accounting records 
relating to the Funds and Accounts established under the Indenture and all 
calculations made iniprepanng the statements described in this Section for at least 
three years^a^r the da^athe last Bond is discharged. 

(iv) Wiees ani Expenses. The Bonower agrees to pay (to the extent not 
paid pursuant BpSection 4.2) all of the reasonable fees and expenses of the Rebate 
Analyst, Bon^Counsel, a certified public accountant, and/or any other necessary 
consuftant enSployed by the Borrower, the Trastee, or the Issuer in connection with 
compiIK^fhe Rebate Amount. 

(v) No Diversion of Rebatable Arbitrage. The Bonower will not 
indirectly pay any amount otherwise payable to the federal government pursuant to 
the foregoing requirements to any person other than the federal govemment by 
entering into any investment anangement with respect to the Gross Proceeds of the 
Bonds that is not purchased at fair market value or includes terms that the Bonower 
would not have included i f the Bonds were not subject to Section 148(f) of the 
Code. 
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(vi) Compliance by Tmstee. The Bonower fiirther covenants and agrees 
that it will comply with and will take all action reasonably required to ensure that 
the Tmstee complies with all applicable requirements of said Section 148 and the 
Regulations and mles thereunder relating to the Bonds and the interest thereon, 
including the employment of a Rebate Analyst for the calculation of rebatable 
amounts to the United States of America. 

Notwithstanding the foregoing, the Bonower will not be required to perform the obligations set 
forth in this Section 7.16 (except for the obligation to retain accounting^ records as described in 
Section 7.16(iii) and the payment of expenses as described in SectioiB^6(iv)) i f the Bonower 
has not eamed any rebatable arbitrage and, therefore, is not subj^^^to the rebate obligation set 
forth in Section 148(f) ofthe Code. To the extent that the Bonp^p^lLnot be required to perform 
such obligations, the Borrower will send written notice to th^rastee^ghin fifty (50) days after 
the applicable Computation Date. ^ ' \ 

In the event that the Trastee receives written ngice frorn the Bonower, the %)ndholder 
Representative, or the Issuer that the Bonower has'ffiJM to emp|gy a Rebate AnSl-^fthe Trastee 
shall notify the Bondholder Representative thereof, anMpf thefebrrower's failurjf continues for 
thirty (30) days after the Bondholder Representative has'^^tfl written demand on the Bonower 
for performance based on the notice from the Trastee, the Sfl^plder Representative will use its 
best efforts to hire a Rebate Analyst to calculate the rebate amoun^g required under the Indenture, 
provided that such a Rebate Analyst can be "ernp^yed for amom^^rffich do not exceed on an 
annual basis, the moneys that are and will beXhenWli&blijinder t^ '̂Indenture to pay the Rebate 
Analyst's fee, or from other moneys ftimished to theTm§M;^ih no event shall the Tmstee be 
required to risk or expend, itssown moneys to efflgloy a Rebat^ftnalyst. 

Section 7.17 Qualifications Under the Texas Local Government Code. So long as the 
Bonds remain Outstanding;*the Bonower will ope^e the Project in accordance with the Texas 
Local Government Code and agrees to take^alljd&sonable actions necessary to qualify and to 
continue to qifl3ffijlln. Pioicct'̂ asia "residentillEivelopment" under the Texas Local Govemment 
Code, 

* Section 7.18 Rentalffro j cct. With respect to the residential units in the Projeict, the 
Bonower represents, covenrt|, and'warrants that, once available for occupancy, they will be 
rented or available for rental p b j ect to the limitations contained in this Agreement, each AHAP 
Contract, each H:!^^^ontrac^fo the extent each is then executed), each Regulatory and Restrictive 
Use Agreement, thwBSHSffppropriation, the Ground Lease and the requirements of Section 42 
of the Code through tlfJQualified Project Period (unless occupied by or reserved for a resident 
manager, security personnel, or maintenance personnel reasonably required for the Project), that 
the Bonower will not give preference in renting residential units to any particular class or group 
of persons (other than those residential units for which there is a preference for senior families or 
for working families to the extent required for the maintenance of the Low Income Housing Tax 
Credit) and other than as required or permitted by each AHAP Contract, each HAP Contract (to 
the extent each is then executed), the Ground Lease and the Regulatory and Restrictive Use 
Agreement and/or as otherwise approved by HUD, and that at no time will any portion of the 
Project be exclusively reserved for use by a limited number of nonexempt persons in their trades 
or businesses. 
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Section 7.19 Certification as to Qualified Proiect Period. The Bonower shall provide 
to the Bondholder Representative, the Issuer, and the Tmstee a certificate certifying within ninety 
(90) days thereof, (i) the date on which ten percent (10%) of the residential units are occupied; and 
(ii) the date on which fifty percent (50%) of the residential units are occupied. 

Section 7.20 Sales and Use Taxes. If Bondholder Representative reasonably 
determines, based upon any duly issued rating, law, opinion, or regulation (or as the result of the 
withdrawal of any previously issued mling, law, opinion, or regulation), that Contractor (or its 
subcontractors) is not exempt from state sales and use taxes, in such ejgnt, if Contractor has not 
paid such taxes, at the written request of Bondholder RepresentativjpSptower shall create and 
maintain a reserve or other account in a manner satisfactory to Bpffliolder Representative in an 
amount equal to the aggregate sales and use taxes that Contractor"li^iot pay with respect to the 
development of the Project because Contractor took the position it wMgxempt from such sales 
and use taxes. Bonower agrees Bondholder Representative has not reprefffitgd to Bonower or to 
any other Person, whether sales and use taxes are and shall be due with f^^gt to the Project. 
Borrower has and does hereby agree to indemnify,and hold Bondholder Re^^fentatiye, Issuer, 
and Trastee harmless from any loss, claims, or causes of actionlrising as a result of the failure of 
Bonower or Contractor to pay any such sales and use taxes ''P*^ J^' 

, ARTICLE 8 
LEASES 

Section 8.1 Use ofthe Proiect and Leaseiia>proval f-

(a) The Borrower must not ehafflge its inPfflid use of the Project without the 
Bondholder Representative's pnor writtffi approval. ^Without limiting the foregoing, the 
Retail Space jafld the Clinic Space shall bl|leased pursuant to Commercial Leases which 
qualify as Approved Leases with tenants%nd- on terms acceptable to the Bondholder 
Representative (and which othciwisc complies, as applicable, with all Restrictive and 
Required.Use Agreements). 

(b) The Bondholder Representative must approve the Bonower's standard 
— forms of residential lease or rental agreement prior to its use by the Bonower. The 

Bonower may not materially modify the approved standard forms of residential lease 
withoi^the BondholdepRepresentatives prior written consent, together with the approval 
of all other parties whose consent is required, including without limitation, the Investor 
Limited Partner, the Tmstee, and the Issuer. 

(c) Iffe Borrower may enter into residential leases (and amendments thereto) 
in the ordinary course of business with bona fide third party residential tenants i f the 
Borrower uses the approved standard forms of residential lease without material revision 
and the lease otherwise qualifies as an Approved Lease, and: 

(i) Within fifteen (15) days after the Bondholder Representative's 
reasonable written request therefor, the Bondholder Representative receives a copy 
of the executed lease (accompanied by all financial information and certificates 
obtained by the Bonower pertaining to the tenant); 
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(ii) The Borrower, acting in good faith and exercising commercially 
reasonable due diligence, has determined that the tenant qualifies as a low-income 
person for purposes of meeting the requirements for availability of the Low Income 
Housing Tax Credit; 

(iii) The lease reflects an arm's-length transaction; and 

(iv) The lease does not affect more than one (1) residential unit within 
the Project and has a term of not less than six (6) months and not more than twelve 
(12) months, unless otherwise agreed in writing by Bondholder Representative. 

(d) The prior written approval of the Bondholder Representative in the exercise 
of its reasonable discretion will be required in connection with any lease that does not 
comply with the foregoing provisions of this Section 8.1; If the Bonower at any time fails 
to comply with the requirements of this S ection SlPor-if any Event of Default has occuned 
and is then continuing, the Bondholder RepjglSntative may make writterisdemand on the 
Bonower to submit aft fiature leases for thei^ridholder Representative's approval prior to 
execution, and Borrower will thereafter compl^Mfli thatidemand. 

(e) Notwithstanding |he foregoing, an-f change in use of the Project must be 
approved by the Issuer and tile Project must continue to qualify as a "residential 
development" within the meaning of the Texas Local Government Code. 

Section 8.2 Purpose and Effect of Lease Approval The Bondholder Representative's 
approval ofany residential lease (to the extent required by this Agreement) is for the sole purpose 
of protecting the Bondholder Representative's and the Issuer's security and preserving the rights of 
the Issuer, the Tmstee and the Bondholder Representative under this Agreement and the Mortgage. 
No approval by the Bondholder Representative will result in a waiver of any default of the 
Bonower. In no event will the Bondholder Representative's approval of any lease be a 
representationipjany kind with regard tmtWe lease, its enforceability or the financial capacity of 
any tenant#Pfulrfiitor. 

e lec t ion 8.3 Landr&rd's 0BliSStions. The Borrower must perform or will ensure that 
the Propef^Manager will iSform alljSbligations required to be performed by it as landlord under 
any lease affecting any part ofthe Project or any space within the Improvements. 

ARTICLE 9 
' RESERVED 

ARTICLE 10 
BORROWER'S OPTIONS 

Section 10.1 Principal Prepayments. The Bonower may prepay all or part of the Loan 
subject to and in accordance with the terms of the Indenture. 

Section 10.2 Direction of Investments. Subject to prior written consent of the 
Bondholder Representative, except during the continuance of an Event of Default, the Bonower 
shall have the right during the term of this Agreement to direct the Tmstee to invest or reinvest all 
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expenses unaccounted for in the sum paid in accordance with subsection (2) above and reasonably 
incuned before or subsequent to such closing in connection with the Bonds. 

ARTICLE 11 
EVENTS OF DEFAULT AND REMEDIES 

Section 11.1 Events of Default. Any one or more of the following events is an Event of 
Default under this Agreement, and the term "Event of Default", wherever used herein, means any 
one of the following events, whatever the reason for such default and whether it shall be voluntary 
or involuntary or be effected by operation of law or pursuant to any judgment, decree, or order of 
any court or any order, mle or regulation of any administrative or governmental body: 

1) the Borrower shall fail to pay (a) any amount due under Section 4.2 on the date 
such payment is due; and (b) any Additional Charges when due and such failure shall continue for 
ten (10) days after receipt by the Bonower of a writtenjiPtilSe^td the Bonower by the Issuer, the 
Trastee, or the Bondholder Representative stating that such Additional Charges were not received 
on the due date; or * 

2) the Bonower shall fail in any respect to observe and perform or shaill breach in any 
respect any other provision, covenant, condition, or agreement on its part under this Agreement 
and shall fail to remedy such default or breach within thirty (30) days after written notice to 
Bonower from the Issuer, the Trastee, or the Bondholder Representative, specifying such default 
or breach and requesting that it be remedied (no such notice and cure will be applicable to any 
Event of Default arising under any other subsection of this Section 11.1); or 

3) the occurrence and continuance of an event of default or default by Borrower under 
and in connection with any of the Subordinate Loan Documents, which is not fliUy cured or waived 
within any applicable cure or grace period, or as a result thereof, the holder of that Subordinate 
Loan and Grant would be entitled to accelerate that Subordinate Loan and Grant; or 

4) an Act of Bankruptcy shall occur with respect to the Bonower, the Investor Limited 
Partner, or a Guarantor, or with respect to the General Partner unless, in the case of an Act of 
Bankmptcy of the General Partner or a Guarantor, within sixty (60) days after such Act of 
Bankmptcy, the General Partner or a Guarantor, as applicable, is replaced with an entity reasonably 
acceptable to the Bondholder Representative; or 

5) Except as permitted by Section 5.2, the Bonower, a Guarantor, the Investor 
Limited Partner, or the General Partner dissolves, terminates, or liquidates, unless such Guarantor 
or the General Partner is replaced with a new guarantor or general partner as applicable, reasonably 
acceptable to the Bondholder Representative within (30) thirty days after such dissolution, 
termination, or liquidation, as applicable; or 

6) the occunence and continuance of an event of default or a default shall occur under 
the Indenture or any Regulatory and Restrictive Use Agreement, once executed, or any Loan 
Document and all applicable periods for remedying or waiving such event of default has expired 
or, i f no cure period is otherwise specified, the Bonower shall fail to remedy such default within 
thirty (30) days after notice to Borrower from the Issuer, the Trastee, or the Bondholder 
Representative, specifying such event of default or default and requesting that it be remedied; or 
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7) any representation or wananty made by the Bonower herein, or in any document 
or certificate fiamished by or on behalf of the Bonower or a Guarantor to the Issuer and/or the 
Bondholder Representative, in connection herewith or pursuant hereto shall prove at any time to 
be, in any material adverse respect, inconect or misleading as of the date made; or 

8) the General Partner ceases for any reason to act in that capacity, and is not replaced 
with the Investor Limited Partner (or an Affiliate thereof or of National Equity Fund, Inc.) or 
another substitute general partner reasonably acceptable to the Bondholder Representative within 
thirty (30) days; or̂  

9) any interest in the Bonower or in any partner in the Bonower is Transferred to any 
Person i f such Transfer would result in a Determination of Taxability or otherwise be in violation 
of the terms of this Agreement and the Mortgage; or 

10) subject to the terms of this Agreement, the Borrower or the Project fails to meet or 
exceed the Pro Forma Schedule set forth at ScheduleiE herein; or 

11) Constmction of the Project is nof completed by thei Bondholder Representative's 
Required Completion Date (except as may be extended by the termsl)f this Agreement); or 

12) subject to Excusable Delays, Constmction of the Project is abandoned or halted 
prior to the Bondholder Representative's Required Completion Date for any period of thirty (30) 
consecutive days for any cause not beyond the reasonable control of the Bonower; or 

13) any governmental, judicial, or legal authority having jurisdiction over the Project 
orders or requires that Constmction of the Project be stopped in whole or in part, for reasons other 
than Excusable Delays, or any required approval, license, or permit relating to the constmction or 
operation of the Project is withdrawn or suspended, and the order, requirement, withdrawal, or 
suspension remains in effect for a period of thirty (30) consecutive days; or 

14) the 1 rustee (or the Bondholder Representative, as the case may be) fails to have an 
enforceable first lien on or security interest in any property given as security for the Loan; provided 
that this Event of Default shall not extend to any actions or omissions of the Tmstee, the Issuer or 
the Bondholder Representative which in and of itself causes the loss of such first lien; or 

15) prior to the Substantial Completion of the Improvements, the Borrower is in 
material default under the Constmction Contract and all applicable periods for remedying such 
default has expired, or has not been waived, or i f no cure period is otherwise specified, the 
Bonower shall fail to riemedy such default within thirty (30) days after written notice from the 
Issuer, the Tmstee, or the Bondholder Representative sj)ecifying such default and requesting that 
it be remedied; or 

16) (i) any default (beyond all applicable notice, grace and cure periods set forth in the 
Partnership Agreement) by the Investor Limited Partner in connection with the payment of the 
Capital Contributions as and when due and payable under the Partnership Agreement, or (ii) any 
material reduction in the portion of the Capital Contributions to be used for budgeted items and to 
pay the Loan as set forth in Schedule J (except as a result of an adjustment due to a shortfall in 
tax credits as provided for in the Partnership Agreement) to be made by the Investor Limited 
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Partner which are not consented to by Bondholder Representative in writing (unless the amount of 
the reduction is made by the General Partner as an equity contribution or a loan in a manner 
satisfactory to Bondholder Representative or the amount of the reduction is otherwise made 
available in the manner satisfactory to Bondholder Representative or the reduction does not affect 
the amount of the scheduled Capital Contributions listed in Schedule J which are to be applied to 
budgeted items or to the Note); or 

17) determination by the Bondholder Representative in its reasonable judgment that 
there has been a Material Adverse Change or Effect in the Borrower's,tthe General Partner's, or 
the Guarantor's financial condition, unless in the case ofthe General^Jlfiifetor the Guarantor, the 
General Partner or the Guarantor is replaced within thirty (30) days after such Material Adverse 
Change or Effect with a Person reasonably acceptable to Bondholder Representative; or the 
occunence of a Determination of Taxability, unless the Bonower elects for the Note to bear 
interest at the rate as set forth in Section 7.14 hereof; or % °*"~ 

18) failure of a Subordinate Loan and Grant or the General Partner Opntribution to fund 
as and when provided for in this Agreement for the purposes set forth herein; or ^ 

19) the Bonower fails to satisfy any conditionato any request for approval of a 
Requisition or Draw Request in,Schedule D which is not waived in writing by all required parties 
or fially cured within 30 days after written snotice thereof is provided by Bondholder Representative 
to Bonower; or # 

20) the determination by DSHS th|t the^r^^^isjmfeligible to receive the DSHS 
Appropriation Pr the Proje^isi^herwise not bl|Qgreperatel*||ffequired by DSHS; or 

21) the cancellation, termination, or expiration of the Ground Lease, or 

22) failure by any., Person? to comply with the terms and requirements of an AHAP 
Contract, a HAP Contract (to the extent each is then executed) or any other requirements of the 
Issuer, the Authonty, or the Boridholder Representative'relating to an AHAP Contract or a HAP 
Contract"(to the extent-each is then executed), or the modification, amendment, cancellation, or 
termination i)f an AHAP Contiacts or a HAP Contract (after being executed). 

Notwj^tanding the foregoing, the Investor Limited Partner and each Guarantor shall have 
the right (but ^ t the obligation) to cure any event set forth in this Section 11.1 by the expiration 
of the cure period available to the Bonower under the terms of this Agreement or the applicable 
Loan Document. Notwithstanding anything to the contrary in the Loan Documents, upon the 
occunence of an Evenlpf Default arising out of: (i) the bankmptcy or insolvency of the General 
Partner, the Borrowerf or any Guarantor or an assignment of assets for the benefit of creditors by 
any of them, or (ii) the withdrawal from the Bonower of the General Partner, then without in any 
way limiting or postponing the Bondholder Representative's immediate right (at its opting to 
pursue its rights and remedies with respect to that Event of Default), the Investor Limited Partner 
shall have the option, but not the obligation, within 45 days of receipt of written notice of such 
Event of Default from the Trastee or the Bondholder Representative, to cure that Event of Default 
by appointing a substitute or additional General Partner or Guarantor acceptable to the Bondholder 
Representative to act as such General Partner or Guarantor on terms and in a manner satisfactory 
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to the Bondholder Representative; provided that an Affiliate of the Investor Limited Partner or of 
National Equity Fund, Inc. is deemed acceptable and no prior approval is necessary for such 
appointment. 

Section 11.2 Remedies. If an Event of Default exists under this Agreement, the 
Bondholder Representative may direct the Tmstee, as assignee of the rights of the Issuer to exercise 
any right or remedy that the Issuer has under any of the Lpan Documents or that is otherwise 
available at law or in equity or by statute, and all of such rights and remedies shall be cumulative. 
The Trastee shall take such actions hereunder and under the Loan Documents as directed in writing 
by the Bondholder Representative, subject to the procedures of the Mlfftire relating thereto and 
the Trastee's rights to indemnification in the Indenture. If any Dej§l|t or Event of Default occurs 
and is continuing, the Bondholder Representative's obligation .^^^fcp funding under the Loan 
Documents shall automatically terminate and the Bondholdff Repfejaitative may, in its sole 
discretion, withhold its approval of any one or more Requisitionl^i^any one or more 
disbursements. The Bondholder Representative may also withhold its apprbvfflfef any one or more 
Requisitions or any one or more disbursements during the continuance of a DefM;|pr an Event of 
Default. No disbursement of Loan fiands by the Trustee or approval of ari^fne or more 
Requisitions and/or Draw Request will cure any Default or Event of Default oMhe Bonower, 
unless the Bondholder Representative agrees otherwise in wnting in each instance. The 
Bondholder Representative may, upon thg^pccunence and continuance of an Event of Default but 
subject to any of the other Loan Docum^y'or the Indenture, instruct the Tmstee to redeem the 
Bonds pursuant to Section 3.1 of the Indehlire. ^ 

Notwithstanding anything to the contf^y oafitSinld in the'Indenture, this Agreement, or 
any of the other Loan Documentŝ  the Bondholdlraĵ fepresentative has the right to instmct the Issuer 
and the Trastee to take any action which theiBondholder Representative, in its good faith 
discretion, deems prudent in order to enforce any ri'^it or remedy of the Issuer or the Tmstee under 
the Loan Documents, provided that such action shal||not adversely affect the exclusion of interest 
on the Bonds from gross incpme.:for f^^er^^n^m0ax purposes and, with respect to the Trastee, 
subject in all 1fgg|ctSH.tp the express teimf^Mreonditions set forth in the Indenture, including, 
without limitation. Article 9 thereof 

#" Following expiration.;Pf all applicable notice and cure periods provided herein, i f the 
Bonower commits an Act ofi Bankruptcy, all ofthe Bonower's obligations under the Loan 
Documents shallrautomatically, ipso facto, become immediately due and payable upon the filing 
of the petition com^ncing such proceeding, all without notice of default, presentment or demand 
for payment, protest^^otice of nonpayment or dishonor, or other notices or demands of any kind 
or character. Upon th¥f|fSiinence of any other Event of Default, all of the Borrower's obligations 
under the Loan Documents may become immediately due and payable without notice of default, 
presentment or demand for payment, protest, or notice of nonpayment or dishonor, or other notices 
or demands of any kind or character, all at the Bondholder Representative's option, exercisable in 
its sole discretion. If such acceleration occurs, the Bondholder Representative may direct the 
Trastee to apply the undisbursed Loan fiands, and the Bondholder Representative may apply any 
other available Bonower's Sources to the obligations of the Bonower under the Loan Documents, 
in any order and proportions that the Bondholder Representative in its sole discretion may choose, 
subject to the requirements of the Indenture with respect to the application of Bond proceeds. 
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Also upon the occunence and continuance of any Event of Default that occurs during the 
Constraction of the Project, the Trastee (upon written direction from the Bondholder 
Representative) or the Bondholder Representative in its sole discretion may enter and take 
possession of the Project, whether in person, by agent or by court appointed receiver, to take any 
and all actions which the Bondholder Representative in its sole discretion may consider necessary 
to complete Constmction of the Project, including making changes in plans, specifications, work, 
or materials and entering into, modifying, or terminating any contractual anangements (subject to 
the specific termination provisions of such contractual anangements), all subject to the Bondholder 
Representative's right at any time to discontinue any work without liability and cause to be 
exercised any and all rights and remedies of the Issuer (except for Unassigned Rights) under the 
Loan Documents in such order and to such extent as the Bondholdpr Representative determines in 
its sole and reasonable discretion. If the Bondholder Repre^fftative chooses to complete the 
Project, it shall not assume any liability to the Bonower or ffly other Person for completing the 
Project, or for the manner or quality of Constmction of J^jProject, and the Bonower expressly 
waives any such liability of the Bondholder Representative foFthe period pnor to the Bondholder 
Representative's exercise of its rights pursuant to this Section 11.2 If-the Bondholder 
Representative or the Trastee exercises any of the rights or renvies provided in-this paragraph, 
that exercise shall not make the Bondholder Represental^^r tyTftastee, or causeithe Bondholder 
Representative or Trastee to be deemed to be, a partner151|ffint venturer of the Borrower. The 
Bondholder Representative in its sole disgrgtion may choose f̂ojcomplete Constraction in its own 
name. All reasonable sums which are expended by the Bondholder Representative in completing 
constraction shall be considered to have b%rrtil^E|gd to the Borrower on behalf of the Issuer 
and shall be secured by the Mortgage and aEy otherpollateral held by the Issuer, the Tmstee, or 
the Bondholder Representative in connectidl|w|p°''the'Loan; any sums of principal shall be 
considered to be an additional loan to the Bona^ef bearing interest at the Default Rate, and shall 
be secured by the Mo^^ge and'K^ other collaffral held in connection with the Loan. For these 
purposes, the BondhSll^Represenfative in its sole discretion, may reallocate any line item or 
cost category of the Budget 

If an Event of Default exists, the Bondholder Representative may for, and on behalf of the 
Bonower̂ iicure any default or event of default under the Ground Lease. 

* The Bondholder R^^gsentatiy shall also have, and is hereby granted, a continuing 
security interest in, hen on, fflj (if ari'Event of Default exists) right of set-off against the Capital 
Contnbution Account, the D^ursement Checking Account, the Bonower's Funds Account, and 
all other deposit and. other ae'̂ unts of the Bonower now or hereafter located at the Bondholder 
Representative (excegt^rllfe Funds established pursuant to the Indenture). 

Except as otheifwise expressly provided in the Loan Documents, the Borrower waives 
presentment, demand for payment, notice of dishonor and any or all notices or demands in 
connection with the delivery, acceptance, performance, default or enforcement of the Note and 
consents to any or all delays, extensions of time, renewals, release of any party to the Note, the 
Mortgage, this Agreement or any other Loan Document and of any available security therefor, to 
any party to the Note, the Mortgage, this Agreement, or the other Loan Documents or to the actual 
holder thereof and any and all waivers or modifications that may be granted or consented to by the 
Tmstee (with the authorization of the Bondholder Representative) with regard to the time of 
payment or with respect to any other provisions of the Note, the Mortgage, this Agreement or the 
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other Loan Documents, and agrees that no such action, delay or failure to act on the part of the 
Bondholder Representative shall be constmed as a waiver by the Tmstee (with the authorization 
of the Bondholder Representative) of, or otherwise affect, in whole or in part, its right to avail 
itself of any remedy with respect thereto. No notice to or demand on the Bonower shall be deemed 
to be a waiver of the obligation of the Bonower or of the right of the Issuer, Trastee, and/or the 
Bondholder Representative to take fiirther action without fiarther notice or demand as provided in 
the Note, the Mortgage, this Agreement, or the other Loan Documents. 

The parties hereto hereby acknowledge and agree that the Low-Ina)me Housing Tax Credit 
is an inseparable benefit of ownership of the Project which is transffffid^with the Transfer of 
ownership of the Project and that the Low-Income Housing Tax ^^ffit may not be transfencd or 
assigned by Bondholder Representative separately from its segpit^pterest in the Project nor by 
Bonower and its partners to any other Person separately frpm theiBorrower and its partners' 
ownership of the Project. In the event that the Bondholder Representative (or its designee) obtains 
title to and ownership of the Project, the Bonower (or the Investor Limited Partner) shall have no 
right to claim the Low-Income Housing Tax Credftmwhich is generated by the Project from and 
after the date on which the Bondholder Represfnla^e (or i||^designee) obtai||ftitle to arid 
ownership of the Project. Therefore, only to the extehf^mit||l"under applicabl#6-equirements 
of Law, from and after the date of foreclosure, deed-in-liel^Jforeclosure, or otherwise obtaining 
title to the Project, Bondholder Representative (acting for an P^behalf of the Trastee) may exercise 
and claim ownership and control of the Low Iiicome Housing Tax'Credit. In connection with the 
foregoing, Bonower grants to BondholdSj^^^^gentative an irrevocable power of attomey, 
coupled with an interest, which Bondholdef*Eepresentative may exercise from and after the date 
of foreclosure, deed-in-lieu of foreclosure, onpthegwi^e^^Mning title to the Project, pursuant to 
which Bondholder Representative may obtain alJllxercise apfights or documents deemed by the 
Bondholder Representative to bemecessary to obtain, retain, or sell all or any portion ofthe Low 
Income Housing Tax Credit (hut onlv tn the ext^t permitted under applicable Requirements of 
Law). r 

Upon discovery by Bondholder Representative of any material deviations from the Plans 
and Specifications or of any defective material or labor being used in the Constmction of the 
Project, Bondholder Representative may immediately order stoppage of constraction and demand 
that %ny unsatisfactory work be replaced and that the condition be conected, whether or not any 
unsatisfactory work has already been incorporated into the Improvements. After issuance of such 
an order in wnting, the condition shall be conected within thirty (30) days from the date of 
stoppage by Bondholder Representative, subject to Excusable Delays. Bondholder Representative 
shall have the right to withhold approval of all fiirther requisitions of the Bond proceeds until the 
condition is conected'iand no other work shall be done on the Improvements without the prior 
written consent of Bondholder Representative unless, and until, such condition has been fully 
conected. Notwithstanding the foregoing, the Bondholder Representative acknowledges that its 
judgment with regard to any decision to halt work shall be reasonably exercised in light of the 
scope of the deficiency discovered in comparison to the cunent ongoing Constraction of the 
Project and the actual impact of such deficiency on Bonower's and Contractor's ability to continue 
with other portions of the Constraction of the Project regardless of the presence of such deficiency. 

Section 11.3 Attorneys Fees and Expenses. If an Event of Default shall exist under this 
Agreement and the Issuer, the Bondholder Representative, or the Trastee employ attomeys or 

95 



actually incur other reasonable expenses for the collection of any amounts due hereunder, or for 
the enforcement of performance of any obligation or agreement on the part of the Bonower, the 
Bonower shall promptly pay upon written demand therefor, together with a reasonable accounting 
of such amounts due to the Issuer, the Bondholder Representative, or the Tmstee, as applicable. 

The Bondholder Representative agrees to accept performance on the part of the Investor 
Limited Partner or an Affiliate or the Guarantor as though the same had been performed by the 
Bonower under any of the Loan Documents. The Bondholder Representative will provide 
Investor Limited Partner and the Guarantor and the Trastee with copies of all notices provided to 
Bonower hereunder or under the Loan Documents at the time the notice is provided to Borrower. 

Section 11.4 Effect of Waiver. In the event any agreement contained in this Agreement 
is breached by any party and thereafter such breach is waived by another party, such waiver shall 
be limited to the particular breach so waived and shall not be deemed to-waive any other breach 
hereunder. 

Section 11.5 The Issuer and the Trustee May File Proofs of Claim. In case of the 
pendency of any receivership, insolvency, liquidation, bankraptcy, reorganization, anangement, 
adjustment, composition, or other judicial proceeding relative to the Bonower or the property of 
the Borrower, the Trastee or the Issuer (with the prior consent of the Trustee), shall be entitled and 
empowered, by intervention in such proceeding or otherwise: 

1) to file and prove a claim and to file such other papers or documents as may be 
necessary or advisable in order to have the claims of the Issuer and the Trastee (including any 
claim for the reasonable compensation, expenses, disbursem^ts, and advances of the Issuer and 
Trastee, their agents, and counsel) allowed in such judicial pfficeeding; and 

2) to collect and receive any moneys or other property payable or deliverable on any 
such claims, and to distribute the same. 

Section 11.6 Restoration^ of Positions. If a party has instituted any proceeding to 
enforce any right or remedy under this Agreement, and such proceeding has been discontinued or 
abandoned for any reason, or has been determined adversely to a party, then and in every such case 
the parties shall, subject to any deterniination in the proceeding, be restored to the positions they 
held prior to commencement of such proceedings, and thereafter all rights and remedies of the 
parties shall continue as though no such proceeding had been instituted. 

Section 11.7 Suits To Protect the Project. If the Bonower shall fail so to do after 30 
days' prior written notice from the Issuer or the Trastee, the Issuer or the Trastee shall have power 
to institute and to maintain such proceedings as either of them may reasonably deem expedient to 
prevent any impairment in any material respect of the Project or any portion thereof, by any acts 
which may be unlawfial or in violation of this Agreement, and such suits and proceedings as the 
Issuer or the Trastee (at the written direction of the Bondholder Representative) may reasonably 
deem expedient to protect its interests in the Project or any portion thereof, including power to 
institute and maintain proceedings to restrain the enforcement of or compliance with any 
governmental enactment, rale, or order that may be unconstitutional or otherwise invalid, i f the 
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enforcement of, or compliance with, such enactment, mle, or order would have a Material Adverse 
Change or Effect on the Project or prejudicial to the interests of the Tmstee in any material respect. 

Section 11.8 Performance of Third Parties. The Tmstee or the Issuer (with the prior 
consent of the Trastee) may permit third parties to perform any and all acts or take such action as 
may be necessary for and on behalf of the Bonower to cure any Event of Default hereunder. The 
acceptance by the Issuer or the Trastee of any such performance by third parties shall not in any 
way diminish or absolve the Bonower of primary liability hereunder. 

Section 11.9 Exercise of the Issuer Remedies by Bon€iSR>lder Representative. 
Whenever any Event of Default shall have occuned and be conJHuing, the Trastee shall not 
exercise any or all of the rights of the Issuer under this SectioS^fcpless and until Trastee is 
directed with respect to that Event of Default by the Bondholdfpleprpi^ative and fiamished with 
indemnity satisfactory to it with respect to the exercise of^plvright. 

Section 11.10 Recourse. Subject to the termjf provisions, covenants'̂ ^^ggreements set 
forth in this Agreement and the other Loan Docji^^ts, Issue%agrees to lend t^^mower, and 
Bonower agrees to borrow from Issuer, up to the an^ffltjof th#lojn, which LoaRhall be used 
by Bonower in accordance with the terms of this AgreenS^^pIsuer (and Tmstee and Bondholder 
Representative, as the case may be) shall have fiill recoursl^gainst Bonower and Guarantor, as 
well as against the Premises, for payment and performance oPtfetLoan and the Loan Documents 
and for completion of the Improvements substantially in accord'^^jjw/ith this Agreement. All 
payments due from Bonower to Issuer (and Tmstee and^ondholdyRepresentative, as the case 
may be) shall be made without offset or other reduStii1|^^otpi!5istanding the foregoing, with 
respect to the requirementSjgafltiiis Agreement,%^^^ote, ariSpif other Loan Documents, nothing 
herein shall impair or ^ ^ i f f l ^ p i m i t a t i o n of Abilities prbvided to limited partners under the 
Texas Revised BusingHOrganizalWris Act. 

ARTICLE 12 
i t e E R A L PROVISIONS 

^B^on 12.1 Amounts Remlining in Funds. Any amounts remaining in the Funds 
created under Article 5 of the Indenture upon cancellation of the liens and tmsts of the Indenture 
shall be distribufftigs provided? in Section 5.11 of the Indenture. 

Section 12.2^NQtices. All notices, demands, certificates, or other communications 
hereunder and under e^ffother Loan Document shall be given to all parties identified below, shall 
be in writing (except as otherwise expressly provided herein) and shall be sufficiently given and 
shall be deemed given (i) when delivered by hand delivery or facsimile or (ii) five days after such 
notice is served by depositing the same with the United States Postal Service, or any official 
successor thereto, designated as Registered or Certified Mail, Retum Receipt Requested, bearing 
adequate postage, or (iii) upon delivery by reputable private courier such as Federal Express, 
Airborne, DHL, United Parcel Service or similar ovemight delivery service, and addressed as 
hereinafter provided. All parties identified below may, by written notice given by each to the 
others, designate any address or addresses to which notices, demands, certificates, or other 
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communications to them shall be sent when required as contemplated by this Agreement. Any 
notice, demand, certificate, report, financial statement, or other communication properly provided 
by legal counsel on behalf of any party hereunder shall be deemed properly provided by the party 
represented by such counsel. Until otherwise provided by the respective parties, all notices, 
demands, certificates, and communications to each of them shall be addressed as follows: 

To the Issuer: Austin Housing Finance Corporation 
1000 East 11* Street, 2"** Floor 
Austin, Texas 78702 
Attn: David Potter 
Telephone: (512) 974-3192 

With a copy to: McCall, Parkhurst & Horton L.L.P. 
717 N. Harwood Street 
Ninth Floor ^ 
Dallas, Texas 75201 \ ^ 
Attn: Mark A. Malveaii\ F** 
Phone: (214) 754-9224 

And to: Ballard S p l ^ ^ ^ 
300 East Lomfard'Sti..i 
18* Floor % 
Baltimore, Marfland 21202 
Attn: Teri Guamaccia 
Telephone: (410) 5|8-5526 

To the Borrower: Housing First Oak SpSlgs, LP 
1430 Collier-Street 

Justin, Texas 78704 
AttniiDavid Weden 
Pelephpnc; (512) 440-4001 

W iih iiuppy to: Apcke Lord LLP 
^00 Congress Avenue 

JSuite 2200 
Austin, Texas 78701 
Attn: Cynthia Bast, Esq. 
Telephone: (512) 305-4707 

And to: NEF Assignment Corporation, as nominee 
c/o National Equity Fund, Inc. 
10 S. Riverside Plaza, Suite 1700 
Chicago, IL 60606 
Attn: General Counsel 

And to: Bames & Thomburg LLP 
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41 S. High Street, Suite 3300 
Columbus, OH 43215-6104 
Attn: Jordan R. Can 
Phone: (614) 628-1434 
Attn: Holly H. Heer 
Phone: (614) 628-1458 

To the Trastee: BOKF, NA 
Corporate Trast Department 
5956 Sheny Lane, Suite 1201 
Dallas, Texas 75225 
Attn: Kathy McQuiston, Vice PrMid(.iii iiui 
Phone:(214)932-3061 
Email: kmcquiston@banko^xasTepm 

mst Officer 

With a copy to: Haynes & Boone 
301 Commerce St.ff|P*6f^f^ 
Ft. Worth, Texas 7610^ 
Attn: Bill Greenhill 
Phone: (817)^47-6602 

To the Bondholder 
Representative: 

With a copy to" 

Thomas T. Houlihan 
Capital One, National Abbuî muuu 

^ M W e s t h e i m e ^ ' f Floor 
Houston, Texas 77056 
Pho^ 713-435-50%^ 

fc.FaxM|/43 5-5683 W 
Eitfliiytff5gasihoulihBn@ 

EdwM^J. Santos 
Capitilip^f Community Development 
299 ParpSvenue, 14* Floor 

;New York, NY 22957 
Phone: (646) 231-9029 
Email: Edward. santos@capitalone. com 

Greenberg Traurig, LLP 
1000 Louisiana Street, Suite 1700 
Houston, Texas 77002 
Attn: Wayne Yaffee 
Telephone: (713) 374-3655 

Section 12.3 Binding Effect. This Agreement shall inure to the benefit of and shall be 
binding upon the Bondholder Representative, the Issuer, and the Bonower and their respective 
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successors and assigns. Insofar as this Agreement provides for rights of the Tmstee, this 
Agreement shall also inure to the benefit of the Trastee. 

Section 12.4 NO ORAL AGREEMENT. THIS WRITTEN LOAN AGREEMENT 
AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT 
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE 
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
PARTIES. If there is any conflict between the terms, conditions, and provisions of this Agreement 
and those of any other agreement or instrament, including any other Loan Document, the terms, 
conditions, and provisions of this Agreement shall prevail as among said parties to this Agreement. 

Section 12.5 Severability. 

1) If any provision of this Agreement shall be held or deemed to be or shall, in fact, 
be inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
or in all jurisdictions or in all cases because it conflicts with any provisions of any constitution or 
statute or rale of public policy, or for any other reason, such circumMances shall not have the effect 
of rendering the provision in question inoperative or unenforceable in any other case or 
circumstance, or of rendering any other provisions herein contained invalid, inoperative, or 
unenforceable to any extent whatever. 

2) The invalidity of any one or more phrases, sentences, clauses, or paragraphs 
contained in this Agreement shall not affect the remaining portions of this Agreement or any part 
thereof 

Section 12.6 Amendments, Changes and Modifications. This Agreement may not be 
modified or amended except by a written agreeri4n|#signed by the parties hereto. Except as 
otherwise provided in this Agreement or in the Indenture, subsequent to the issuance of the Bonds 
and before the lien of the Indenture is satisfied and discharged in accordance with its terms, this 
Agreement may not be effectively amended, changed, modified, altered, Pr terminated without the 
written ̂ consent of Bonower, the holders of not less than a majority of the aggregate principal 
amount of the Bonds then Outstanding as provided in Article 11 of the Indenture, and the Issuer. 
The Bondholder Representative shall have the right to waive or modify, conditionally or 
unconditiorially, the conditions to its approvals and consents provided hereunder, without the 
consent of any party other than the Borrower. 

Section 12.7 Execution in Counterparts. This Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instmment. 

Section 12.8 Required Approvals. Consents and approvals required by this Agreement 
to be obtained from the Bondholder Representative, the Bonower, the Issuer, or the Trastee shall 
be in writing and shall not be unreasonably withheld, conditioned or delayed unless otherwise 
specifically provided herein. 

Section 12.9 Limitation on Issuer's Liability, (a) All obligations of the Issuer incuned 
under this Agreement, the Bond Regulatory Agreement, and the Indenture shall be limited 
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obligations of the Issuer, payable solely and only from the proceeds of the Bonds and revenues 
and other amounts derived by the Issuer from the Trast Estate. The Bonds shall be payable solely 
from the Project Revenues and other fiinds and property pledged under the Indenture for the 
payment of the Bonds, and no owner or owners of any of the Bonds shall ever have the right to 
compel any exercise of the taxing power of the Issuer, the State, or any political subdivision or 
other public body of the State, nor to enforce the payment of the Bonds against any property of the 
Issuer, the State, or any such political subdivision or other public body, except as provided in the 
Indenture. No member, officer, agent, director, employee, attomey, or member of the Issuer, 
including any person executing this Agreement on behalf of the Issuer,ishall be liable personally 
under this Agreement or for any reason relating to the issuance of the#Siifis^.No recourse shall be 
had for the payment of the principal of, premium, i f any, or the in^fest on the Bonds, or for any 
claim based on the Bonds, or otherwise in respect of the BonigpoPl^gd on or in respect of this 
Agreement or any amendment to this Agreement, against any ̂ mber,'6fficer, employee, director, 
agent, attomey, or member ofthe goveming body, as such|||t^Issuer, o^py successor whether 
by virtue of any constitution, statute, or mle of law; ^ f l f y thd^enforcemenf^lj^^y assessment or 
penalty or otherwise, all such liability being, by the'^ceptance of this Agreefflfrit and̂ as part of 
the consideration for the issuance of the Bonds, e?!press'" "'«"'e|^nd released. 

(b) It is expressly understood and agi n.d h\ ihe parties to this Agreement that: 

(i) the Issuer m l ^ ^ y conclusivelyl^Mhe trath and accuracy of any 
certificate, opinion, noticeWW^fe%jnstrament '^tejghed to the Issuer by the 
Trastee, the Bondholder R^esenrti^|jany HoldlFor the Bonower as to the 
existence of a fact or state of affairirpiqBifid under this Agreement to be noticed 
by the Issuer: "~ r 

(ii) the fgffler shall not be under any obligation to perform any record 
keeĵ ing or to providgany legal servifjfit being understood that such services shall 
be performed oi ciufsMitp be perfonfled by the Bonower or such other appropriate 

ipirfv'; and 

(lii) _ none-^Mje^provisions of this Agreement shall require the Issuer to 
expend or n^^ts owr^'nds (apart from the proceeds of Bonds issued under the 
[ndenture) orWtherwisff endure financial liability in the performance pf any of its 

.Jiaties or in thflixercise of any of its rights under this Agreement unless it first shall 
Havcsbeen adequately indemnified to its satisfaction against the costs, expenses and 
liabilities which may be incuned by taking any such action. 

Section 12.10 Limitation on Investor Limited Partner's Liability, (a) The parties to 
this Agreement hereby acknowledge and agree that the Investor Limited Partner shall not have any 
liability to the other parties or to any third party as a general partner of the Bonower resulting from 
any action taken by the Investor Limited Partner pursuant to the Partnership Agreement, unless 
and until the Investor Limited Partner is admitted to the Bonower entity as a general partner or i f 
arising as a result of the fraud or misrepresentation of the Investor Limited Partner. Except as 
applicable law provides otherwise, each of the Issuer and the Bondholder Representative agrees 
that it will not, in connection with any demand, claim or legal action conceming the Loan or Loan 
Documents, claim that the Investor Limited Partner is liable as a general partner as a result of the 
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Investor Limited Partner allegedly participating in the control of the Bonower for any reason or 
any action taken by either of them pursuant to its powers as a limited partner under the Partnership 
Agreement. 

(a) No provision, representation, covenant or agreement contained in this 
Agreement or in the Indenture, the Bonds, or any obligation herein or therein imposed upon 
the Issuer, or the breach thereof, shall constitute or give rise to or impose upon the Issuer a 
pecuniary liability (except to the extent of any loan repayments, revenues and receipts 
derived by the Issuer pursuant to this Agreement and other mqneys held pursuant to the 
Indenture, other than in the Rebate Fund). No provision here'of shall be constmed to 
impose a charge against the general credit of the Issuer, the State, the Sponsor or any other 
political subdivision or public body of the State, the taxing powers of the foregoing, within 
the meaning of any Constitutional provision or statutory limitation, or any personal or 
pecuniary liability upon any director, officer, aj^nt or employee of the Issuer or the 
Sponsor. 

(b) All covenants, obligationS|iffi|l^greemeiit| of the Issuer g^Haihed in this 
Agreement and the Indenture shall be effectiv^^foithe eif t f l t authorized anl'permitted by 
applicable law. No such covenant, obligationTi^^fcement shall be deemed to be a 
covenant, obligation or agreement of any preserirtF: fiiture director, officer, agent or 
employee of the Issuer in other than his official capacity,, and no official executing the 
Bonds shall be liable personally on the Bonds or be subject to any personal liability or 
accountability by reason of the issuarice thereof or by reason of the covenants, obligations 
or agreements of the Issuer contained in this, Agreeinent or in the Indenture. No provision, 
covenant or agreement contained in thi|gj§%"eementytBe Indenture or the Bonds, or any 
obligation here^ii therein imposed upo^he Issuer, or the breach thereof, shall constitute 
or give rise tp^arnpose upon the Issuer ̂ pecuniary liability or a charge. No recourse 
shall be had'fbr tl^enforcement ofany obliQjtibn, covenant, promise, or agreement ofthe 
Issuer contained in this AgreemgtjjPX m^ahy Bond or for any claim based hereon or 
otherwise in respect hereofor upolffllpliiigation, covenant, promise, or agreement of the 
Issuer contained in any agreement, instrament, or certificate executed in connection with 
the Project or the'rissuance and sfle of the Bonds, against any member of the board of 

' directors of the Issiier^ its officers, counsel, financial advisor, or agents, as such, in his or 
hePiridividual capacity, past, present, or future, or of any successor thereto, whether by 
virtue of any Constitutional provision, statute, or rale of law, or by the enforcement of any 
assessmentAr penalty or otherwise; it being expressly agreed and understood that no 
personal liaBjlity whatsoever shall attach to, or be incurred by, any member of the 
goveming bod^ppfficers, counsel, financial advisors, or agents, as such, in his or her 
individual capacity, past, present, or fiiture, of the Issuer or of any successor thereto, either 
directly or by reason of any of the obligations, covenants, promises, or agreements entered 
into between the Issuer and the Trastee or the Bonower to be implied therefrom as being 
supplemental hereto or thereto, and that all personal liability of that character against every 
such director, officer, counsel, financial advisor, or agent, is, by the execution of the Bonds, 
this Agreement, and the Indenture, and as a condition of, and as part of the consideration 
for, the execution of the Bonds, this Agreement, and the Indenture, expressly waived and 
released. 
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Section 12.11 No Waiver; Consents. No alleged waiver by the Trastee, the Bondholder 
Representative, the Bonower, or the Issuer will be effective unless in writing, and no waiver will 
be constraed as a continuing waiver. No waiver may be implied from any delay or failure by the 
Trastee, the Bondholder Representative, the Bonower, or the Issuer to take action on account of 
any default or to exercise any right or remedy or any security. Consent by the Tmstee, the 
Bondholder Representative, the Bonower or the Issuer to any act or omission may not be constraed 
as a consent to any other or subsequent act or omission or as a waiver of the requirement for 
consent to be obtained in any future or other instance. All rights and remedies are cumulative. 

Section 12.12 Purpose and Effect of Bondholder RepreslMltive Approval. The 
Bondholder Representative's approval of any matter in connectip^pith the Loan is for the sole 
purpose of protecting the Issuer's security and rights of thy^mstee and the Bondholder 
Representative. No such approval will result in a waiver of arip£venfWj^fault hereunder. 

Section 12.13 No Commitment to Increase Lganr*Erom time to time, the Bondholder 
Representative may approve changes to the Plans anJISpecifications at the Bonower's request and 
also require the Bonower to make conections to ̂ sf^prk of congfruction, all on andjiibject to the 
terms and conditions of this Agreement. The Bonow#l^^oWjliSges that no suchffction or other 
action by the Bondholder Representative will in any mafflier commit or obligate the Bondholder 
Representative to increase the amount of the Loan. 

Section 12.14 No Third Parties BeneMted.^ This Agreemeri|i§tftiade and entered into for 
the sole protection and benefit ofthe Bondh^er^^^^gntative, thplssuer, and the Borrower and 
their permitted successors and assigns and, f%the exfOTt^J^ssly set forth herein, the Tmstee. 
The parties hereto expre§§lg|^gnize that theTrastcc l ^ f third party beneficiary to this 
Agreement and may eij£prce an^Rght, remedy or claim confened, given or granted to Tmstee, 
Issuer, or the BondholffSirRepreseHtative hereund%. No tmst fiand is created by this Agreement, 
and no other Persons h^fflany right-f>f action undeflJjiS''Agreement or any right to the proceeds of 
the Loan. • ^ ^^^m^^ ^ 

SecMoh 12ri5HiuthorityMto, File NoiEices. The Bonower irrevocably appoints the 
Bondhjfer Representafi^^as its attorney-in-fact, with fiall power of substitution, following the 
,occuif^Bi|ind during the'̂ clltinuance of an Event of Default to file or record, at the Bonower's 
cost and expense and in the^ftnower's name, any notices of completion, notices of cessation of 
labor, or any other notices tWt the Bondholder Representative in its sole discretion considers 
necessary or delit§ble to prot^ the Project, i f the Bonower fails to do so after receipt of five days' 
prior written no t i^^^m ^ Bondholder Representative. Nothing in this Section 12.15 shall 
impose any obligation^iffthe Bondholder Representative. 

Section 12.16 Affirmative Action. The Borrower shall not discriminate in its 
employment practices against any employee or applicant for employment because of the 
applicant's race, creed, religion, national origin or ancestry, sex, age, sexual orientation or 
preference, marital status, color, physical disability, familial status and disability, mental condition 
or medical condition, including pregnancy, childbirth, or related condition. 

Section 12.17 Actions. Each of the Tmstee, the Bondholder Representative, and the 
Issuer has the right, but not the obligation, to commence, appear in, and defend any action or 
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proceeding that might affect its security or its rights, duties, or liabilities relating to the Loan, the 
Project, pr any of the Loan Documents pursuant to the terms of Section 7.3 hereof and otherwise 
in this Agreement and the other Loan Documents. 

Section 12.18 Attorneys' Fees. In any lawsuit or arbitration arising out of or relating to 
this Agreement, the Loan Documents, or the Loan, including but not limited to any alleged tort 
action, regardless of which party commences the action, the prevailing party will be entitled to 
recover from each other party such sums as the court, referee, or arbitrator adjudges to be 
reasonable attomeys' fees in the lawsuit or proceeding, in addition to reaspnable costs and expenses 
otherwise allowed by law; provided, however, the provision set for^ifffhis sentence shall in no 
way be constmed as permitting a prevailing party to recover attornfys' fees from the Issuer. Any 
reasonable attomeys' fees actually incuned by a party in enforcinf^jiidgment in its favor under 
this Agreement will be recoverable separately from and in addition td^S^fipther amount included 
in the such judgment, and the attorneys' fees obligation is|i|Uprifif d to be^everable from the other 
provisions of this Agreement and to survive and not be merged into any judgment. In all other 
situations, including any bankmptcy or other volunfSiy or inyoluntary proceed^g, in or out of 
court, for the adjustment of debtor-creditor relationships, the Borrower agrees ^ ^ t y all of the 
Tmstee's, the Bondholder Representative's, and the Issuer's cBsts and experifes, including 
reasonable attomeys' fees, that may be incuned in any effort to collect or enforce the Loan or any 
part of it or any term of any Loan DocurEi_ent; from the time(s) incuned until paid in full, all such 
sums will bear interest at the Default Rate 

Section 12.19 Assignment of Issueris RightSaA&secuntv jbr payment of the Bonds, the 
Issuer will pledge the amounts payable hereunder|ffnd*®l^terariy assign, without recourse or 
liability, to the Tmstee, thefllfuer's rights unddMMs Agreeri^t' and the Note, includirig the right 
to receive payments hereunder (but excluding Uifassigned Issuer's Rights), and hereby directs the 
Bonower to make saji^^^anents directly to the Tru^ee, or otherwise upon the order ofthe Tmstee. 
The Bonower herewitff'Misgnts to such collateral ^i^nmetit and will make payments under this 
Agreement directly to the Tmstee, or othgpdsg |̂PttKe order of the Tmstee without defense or set 
off by reason of anj dispute b^ween the S S t t ^ r and the Issuer, the Trastee, or any Bondholder 
Represe;^fflve. 

j^°'-ilection 12.20 Applicable Law . I his Agreement is governed by the laws of the State of 
Texas without icgard to the choice of law rales of that State. 

Section ^alMll Heirs,«Successors, and Assigns Participation. The terms of this 
Agreement will b i f f ^ ^ d ^ ^ e f i t the heirs, legal representatives, successors, and assigns of the 
parties; provided, hd^Mef, that the Bonower may not assign this Agreement or any Loan 
proceeds, or assign or Jilegate any of its rights or obligations, without the prior written consent of 
the Bondholder Representative and the Issuer in each instance. Also without notice to or the 
consent of the Bonower, the Bondholder Representative, and the Issuer may disclose to any actual 
or prospective purchaser of any securities issued or to be issued by the Bondholder Representative 
or the Issuer and to any actual or prospective purchaser or assignee of any participation or other 
interest in the Loan or any other loans made by the Bondholder Representative or the Issuer to the 
Bonower (whether under this Agreement or otherwise), any financial or other information, data, 
or material in Bondholder Representative's possession relating to the Borrower, any partners ofthe 
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Bonower, the Loan, or the Project. Nothing in this Agreement shall impose any restrictions on 
the ability of the Holders of the Bonds to sell or otherwise transfer the Bonds. 

Section 12.22 Relationships With Other Bondholder Representative Customers. 
From time to time, the Bondholder Representative may have business relationships with the 
Bonower's customers, suppliers, contractors, tenants, partners, shareholders, officers, or directors, 
or with businesses offering products or services similar to those of the Borrower, or with Persons 
seeking to invest in, bonow from or lend to the Bonower. The Borrower agrees that the 
Bondholder Representative may extend credit to such parties and t^e any action it deems 
necessary to collect the credit, regardless of the effect that such ext̂ p15n%gr collection of credit 
may have on the Bonower's financial condition or operations. Thc^^nower fiarther agrees that in 
no event will the Bondholder Representative be obligated ̂ gWifjlose to the Bonower any 
information conceming any other the Bondholder Representatif e cusM^r. 

Section 12.23 Disclosure to Title Company. Witlfbut notice to or the consent of the 
Bonower, the Bondholder Representative may disclose to any title insurance company insuring 
any interest of the Bondholder Representative under the Mortgage (whether as prifflffry insurer, 
coinsurer, or reinsurer) any information, data, or materiakrela^ptp the Bonowgr,'the Loan, or 
the Project, and related to such title insurance cover%c associated with the Project in the 
Bondholder Representative's possession*̂  

Section 12.24 Improvement DistrictiilBheJBonower mayfn%to6te in favor of, or directly 
or indirectly advocate or assist in, the incorporation of anj^part of th^roject into any improvement 
or utility district, special assessment district, or Pther dijtnct without the Bondholder 
Representative's prior written consent in each il|tam;e. 

Section 12.25jR%strictiunafln Disposition of Personal Property. Except for the 
replacement of persPrial.property Made in the ordm|i^ course of the Borrower's business with 
items of similar value, the^^gp^^myiflpt sell,jpPnvey, or otherwise transfer or dispose of its 
interest in an\Mtaifgible persdMfcrop^Wii^wHiiK the Bondholder Representative has a security 
interest ojifOTHcf^MEtoy of fhjlforegoing, without the prior written consent of the Bondholder 
Repre||gative in each instance. 

SgStibn 12.26 Interpretation^ The language of this Agreement must be constmed as a 
whole according to its fair meaning, and not strictly for or against any party. Whenever the context 
requires, all wPrds used in the singular will be constraed to have been used in the plural, and vice 
versa, and each gel^|.and the neuter state will include the other gender and the neuter state. The 
captions of the sectio'^of this Agreement are for convenience only and do not define or limit any 
terms or provisions. The word "include(s)" means "include(s), without limitation," and the word 
"including" means "including, but not limited to." No listing of specific instances, items or matters 
in any way limits the scope or generality of any language of this Agreement. The schedules to this 
Agreement are hereby incorporated in this Agreement. 

Section 12.27 Miscellaneous. Time is of the essence in the performance by the Borrower 
of its obligations under this Agreement and the other Loan Documents. Any irreconcilability or 
inconsistency or conflict between the terms of the Mortgage and the terms of this Agreement or 
the Indenture shall be govemed and controlled by the terms of this Agreement or the Indenture, as 
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applicable. Further, notwithstanding anything herein to the contrary, the Trastee (as assignee of 
Issuer) shall only enforce the rights and remedies of the Issuer hereunder under the Mortgage, the 
Indenture (as provided therein), or under this Agreement at the written direction of the Bondholder 
Representative. 

Section 12.28 Publicity. The Borrower hereby agrees that the Bondholder Representative 
may publicize the financing of the Project and, in connection therewith, may erect signs at the 
Project and use the address, description and a photograph or other illustrative drawing of the 
Project. 

Section 12.29 Participations. Borrower acknowledges ^i^agrees that the Bondholder 
Representative may provide any information the BondholdeMRi^MSgntative may have about 
Bonower or about any matter relating to this Agreement to^e BoB^felder Representative, its 
parent, its subsidiaries, its affiliates or their successors,^r fSiany oriS^Jynore purchasers or 
potential purchasers of the Bonds (or interests therei^)P^BBrrower agre^^to the Bondholder 
Representative may at any time sell, assign or transfejSne or more interests ofpftticipations in all 
or any part of its rights or obligations in the Note and the Bonds t ^ n y or more piif ellpfrs whether 
or not related to the Bondholder Representative Bonower authorizes thV Bondholder 
Representative to disseminate any information it has p^teiing to the Loan and the Bonds, 
including, without limitation, credit infpmiation on BonowS§|ny of its principals, or any other 
party liable, directly or indirectly for the Loan and the Bonds,l^^y such assignee or participant 
or prospective assignee or participant. Boi^wS^pijll execute, ad^ftadedge, and deliver any and 
all instraments reasonably requested by the BpudMliMlgpresentaye to satisfy such assignee or 
participant that the Loan is outstanding in ac¥Prdane¥ will the iprins and provisions of the Note 
and the Loan Documents ^ ~ 

Section 12.30 Loan Commission The Bondholder Representative is not obligated to pay 
any brokerage commission? or fee in connection with or arising out ofthe Loan. The Bonower 
must pay any and all brokerage commissions or feef%ising out of or in connection with the Loan 
as a result of any commitmentfmadc by the Bonower. 

Section 12.31 Compliance^ftjth Usury Laws. Notwithstanding any provision of .this 
Agreement, the Note, or afl^J'the LOTPDocuments to the contrary, it is hereby agreed that in no 
event (inSl^ng without liffilation tffe acceleration of the Note) shall the amount of interest 
contracted fdfjhjrged, recei'^, reserved, or taken in connection with the Loan (including interest 
on the Note togSlfcyvith another costs or considerations that constitute interest under applicable 
law which are co^^tedjfor, charged, received, reserved, or taken pursuant to the Loan 
Documents) ("Inter^DpEause the rate of interest on the Notes to exceed the maximum lawful 
rate. For purposes of JRis Section 12.31 to the maximum extent permitted by law. Interest shall 
be: (i) spread over the term of the Loan; (ii) i f appropriate, characterized as a premium for the 
privilege of making an optional prepayment of the Loan; and (iii) computed after giving effect to 
the provisions of any other Loan Documents which require the cancellation or refunding of 
Interest. Default Rate Interest, i f any (after the application of the foregoing provisions), provided 
for in this Agreement, the Note, or any of the Loan Documents shall be canceled automatically as 
of the date of such acceleration or mandatory prepayment or, i f theretofore paid, shall be credited 
on the principal of the Note or i f the principal of the Note has been paid in full, refianded to the 
Bonower. The provisions of this Section 12.31 shall control all agreements, whether now or 
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hereafter existing and whether written or oral, by the Issuer, the Bonower, the Tmstee, and the 
Holders. 

This Agreement is also subject to the condition that amounts paid hereunder representing 
late payments or penalty charges or the like shall only be payable to the extent permitted by State 
law or applicable federal law. 

Section 12.32 Right To Contest Liens, Taxes, Etc. Notwithstanding anything to the 
contrary set forth in this Agreement and the other Loan Documents, tĥ e Bonower will have the 
right to contest in good faith any claim, charge, demand, levy, or assepffient payable to a person 
or entity other than the Bondholder Representative, the nonpayment^? which would constitute an 
Event of Default, but only with the Bondholder Represeig#^^^written consent. I f the 
Bondholder Representative grants such consent, such nonpay^nt w i l l ^ t constitute an Event of 
Default so long as such consent remains effective. Thg|.BOTa^holdef'Representative will not 
unreasonably withhold, delay or condition its ^llenf** provided -W^^jthe Bondholder 
Representative may reasonably require Bonower Jgf|)rovide a surety bon(flS||factory to the 
Bondholder Representative or deposits with thelj^ndhold^Jlepresentative'^^gF collateral 
sufficient, in the Bondholder Representative's sole an^^asonffll^discretion, t o ^ l l y discharge 
such claim, charge, demand, levy or assessment in the event the Borrower should not prevail in 
such contest. The Bondholder Representative may withdrawluch consent at any time if: (a) the 
Bonower fails to prosecute such contest'diligently, in fiall compliance with all conditions to the 
Bondholder Representative's consent and in a manner not prejudicial to the Bondholder 
Representative or to the Project, or (b) thcaBondholder Representative, in its sole discretion, 
determines that such contested claim, charge, demand, levy, or assessment has a Material Adverse 
Change or Effect on the Project or the Bondholder Representative or that any bond or cash 
collateral previously accepted by the Bondholder^epresentative has become insufficient. 

Section 12.33 Americans with Disabilitielt^ct. The Bondholder Representative and the 
Bonower shall be in fiall compliance with=all appliclble federal and state laws, including those of 
the Americans|wjth Disabilities Act ("ADA"), 42 U.S.C. 12101 et seq. and its implementing 
regulatio^FTJnder the ADA, the Bondholder Representative and the Bonower shall provide for 
reasonable accommodations to allowiqualified individuals access to and participation in their 
progfflf^grvices and activities. In addition, the Bondholder Representative and the Borrower 
shall not^^riminate against individuals with disabilities nor against persons due to their 
relationship ^Association with a person with a disability. Firms granted subawards (i.e., 
subcontractors,lujgrants, contracts under loans, etc.) shall comply with the ADA and certify and 
disclose accordingly. The Bondholder Representative and the Bonower shall provide certificates 
attesting to compliance with the provisions of this Section 12.33. 

Section 12.34 Integration and Relation to Commitment. The Loan Documents (a) 
integrate all the terms and conditions mentioned in this Agreement, (b) supersede all oral 
negotiations and prior writings with respect to their subject matter, including the Commitment, 
and (c) are intended by the parties as the final expression of their agreement with respect to the 
terms and conditions set forth in those documents and as the complete and exclusive statement of 
the terms agreed to by the parties. No representation, understanding, promise, or condition is 
enforceable against any party unless it is contained in the Loan Documents. If there is any conflict 
among the terms, conditions, and provisions of this Agreement and those of any other agreement 
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or instrament, including any other Loan Document (excluding the Indenture), the terms, 
conditions, and provisions of this Agreement will prevail. 

Section 12.35 Venue. Notwithstanding anything to the contrary set forth in this 
Agreement and/or any of the other Loan Documents, the parties hereto hereby agree that the state 
and federal courts located in Travis County, Texas, shall have exclusive jurisdiction and venue 
with respect to all actions brought by or against any party under or pursuant to this Agreement. 

Section 12.36 JURY WAIVER. EACH PARTY HERETO HEREBY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE L ^ p ^ ^ Y RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN ANY LEGAL PRO^fiDINb DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO ^ H ^ ^ R E E M E N T OR THE 
TRANSACTIONS CONTEMPLATED HEREBY ( W H E ^ E R B ^ E D ON CONTRACT, 
TORT OR ANY OTHER THEORY). EACH PARTY H E R E T O ^ ^ E R T I F I E S THAT 
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHTER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY 
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER 
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, 
AMONG OTHER THINGS, THE MVTV \ L WAIVERS AND CERTIFICATIONS IN 
THIS SECTION. 

Section 12.37 Increased Costs. If ^ y \a\v, regulation or cllnge in any law or regulation 
or in the interpretation thereof, or any final, %n-appMTl]^^ling^ decree, judgment, guideline, 
directive or recommendation (whether or not'|ppfig the fo| | i^of law) by any regulatory body, 
court, central bank, or any administrative or G^^mmental *Authority charged or claiming to be 
charged with the administration thereof (includiiTg, without limitation, a request or requirement 
which affects the irianner in which the Bondholder Slpfesentative allocates capital resources to its 
commitments including its fobhgatioi^^ggmder)glKall either (a) impose upon, modify, require, 
make or deemt^^eable to the»BondholSBPi^^^entative or any of its Affiliates, stibsidiaries or 
participants any reserve requirement, special deposit requirement, insurance assessment or similar 
requirement against or affecting the Loan, or (b) subject the Bondholder Representative or any of 
its Affiliates, subsidiaries oriparticipants to any tax, charge, fee, deduction or withholding ofany 
kind whatsoever in connectionawith the Loan or change the basis of taxation of the Bondholder 
Representative^r any of its Affiliates, subsidiaries or participants (other than a change in the rate 
of tax based on the overall net income of the Bondholder Representative or such participant), or 
(c) impose any condition upon or cause in any manner the addition of any supplement to or increase 
of any kind to the Bondholder Representative's or an Affiliate's, subsidiary's or participant's capital 
or cost base for issuirig^or owning a participation in the Loan which results in an increase in the 
capital requirement supporting the Loan, or (d) impose upon, modify, require, make or deem 
applicable to the Bondholder Representative or any of its Affiliates, subsidiaries or participants 
any capital requirement, increased capital requirement or similar requirement, such as the deeming 
of the Loan to be an asset held by the Bondholder Representative or any of its Affiliates, 
subsidiaries or participants for capital adequacy calculation or other purposes (including, without 
limitation, a request or requirement which affects the manner in which the Bondholder 
Representative or any participant allocates capital resources to its commitments including its 
obligations hereunder or under the Loan), and the result of any events refened to in (a), (b), (c) or 
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(d) above shall be to increase the costs in any way to the Bondholder Representative or any 
Affiliate, subsidiary or participant of issuing, maintaining or participating in the Loan or reduce 
the amounts payable by Bonower hereunder or reduce the rate of retum on capital, as a 
consequence of the issuing, maintaining or participating in the Loan, to a level below that which 
the Bondholder Representative, its Affiliates, subsidiaries or participants could have achieved but 
for such events; then and in such event, and to the extent such law, regulation or change in law or 
regulation or the interpretation thereof, or any final non-appealable mling, decree, judgment, 
guideline, directive or recommendation allows the terms and conditions of this Section 12.37 to 
become operative or enforceable under federal or State law, Bonower shall, promptly upon receipt 
of written notice to Bonower, together with a reasonable accouritirig, by the Bondholder 
Representative of such increased costs and/or decreased benefits,jj^yjvithin 60 Business Days of 
demand therefor to the Bondholder Representative all such jfffiOTlal amounts which, in the 
Bondholder Representative's or participant's commercially rlffsonable-good faith calculation as 
allocated to the Loan, shall be sufficient to compensate it for all suc'Rfngeased costs and/or 
decreased benefits, all as reasonably accounted for and.eertified by the Bondholder Representative 
or such participants in said written notice to Borrower. Such certification shall be accompanied 
by a reasonable accounting conceming the calculation of such inpreased costs andpr decreased 
benefits and shall be conclusive and binding on the parties herSte, absent mariifest enor. In 
determining such amount, the Bondholder Representative or any participant may use any 
reasonable averaging or attribution methods. 

Section 12.38 USA Patriot Act Notification. The followinginotification is provided to 
Borrower pursuant to Section 326 ofthe USA Patnot Act of 2001, 31 U S.C. Section 5318: 

IMPORTANT INFORMATION A B O ^ ^ PROCEDURES FOR OPENING A 
NEW ACCOUNT To help the goven^ent fight the fianding of tenorism and 
money laundenng activitiesi Federal la^requires all Financial Institutions to 
obtain, verify, and record information that ̂  identifies each person or entity that 
opens an account, incjuding any deposit ̂ account, treasury management account, 
loarij^^^Jxtension of credit, or other financial services product. What this means 
fo#Borrower When Borrower opens an account, i f Bonower is an individual, 

^^ffondholder Representative will ask for Bonower's name, taxpayer identification 
*^™number, residential address, date of birth, and other information that will allow 

Bondholder Representative to identify Bonower, and, i f Bonower is not an 
individOTj^ Bondholder* Representative will ask for Borrower's name, taxpayer 
identificaf^n number, business address, and other information that will allow 
Bondholder Representative to identify Bonower. Bondholder Representative may 
also ask, i f Bonower is an individual, to see Bonower's driver's license or other 
identifying documents, and, if Borrower is not an individual, to see Bonower's legal 
organizational documents or other identifying documents. 

Section 12.39 WAIVER OF SPECIAL DAMAGES. TO THE EXTENT 
PERMITTED BY APPLICABLE LAW, EACH OF THE PARTIES HERETO SHALL NOT 
ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST THE OTHERS, ON ANY 
THEORY OF LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR 
PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL DAMAGES) ARISING 
OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS AGREEMENT OR 
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ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE 
TRANSACTIONS, THE BONDS, THE LOAN OR THE USE OF THE PROCEEDS 
THEREOF. 

Section 12.40 No Offset. All payments due by Borrower to Issuer under the Loan 
Documents are to be made by the Bonower without offset or other reduction. 

[REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered as of the day and year first above written. 

BORROWER: 

HOUSING FIRST OAK SPRINGS, LP, a Texas 
limited partnership 

By: Housing First Oak gprings, GP, LLC, a 
Texas limiud li ibililyicpmpany, its General 
Partner 

By: Austin-1 raviJipunty Mental Health 
Mental Retardation Center (d/b/a 

lnt¥gral Care), a Miximunity center 
creatfd pursuant to Chapter̂ 534 of 
the Tekas Health and Sa^prCode, its 
niariagff\ #^ 

By 

Dfvid Weden, CFO 



Attest: 

ISSUER: 

AUSTIN HOUSING FINANCE CORPORATION 

By:. 
Rosie Tmelove 
Treasurer 

Secretary 



BONDHOLDER REPRESENTATIVE: 

CAPITAL ONE, NATIONAL ASSOCIATION 

By: ^ 
Thomas T. Houlihan, Senior Vice President 



ACKNOWLEDGED BY TRUSTEE: 

BOKF, NA, a national banking association 

By: 
Kathy McQuiston 
Vice President 



SCHEDULE A 

LEGAL DESCRIPTION OF PROJECT 

As described in the Mortgage 
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SCHEDULE A-1 

PERMITTED ENCUMBRANCES 

As described in Exhibit B to the Mortgage 
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SCHEDULE B 

PROMISSORY NOTE 

$11,500,000 I Austin, Texas 
i December 1, 2017 

FOR VALUE RECEIVED, HOUSING FIRST OAK SPRINGS, LP, a Texas limited 
partnership (the "Borrower"), promises to pay in lawful money of the United States of America to 
the order ofthe AUSTIlil HOUSING FINANCE CORPORATION, its successors or assigns (the 
"Issuer"), the principal j sum of Eleven Million Five Hundred Thousand and No/100 Dollars 
($11,500,000.00), with interest thereon from the date of delivery hereof at the rates per annum on 
the outstanding principal balance hereon from time to t i ^ as provided with igspect to the Bonds 
in the hereinafter refened to Indenture. Terms not oth^'ise'^defined in t h i l ^ ^ e shall have the 
respective meanings as set forth in the Indenture, ^^ffinterest l^reunder shall b^^mputed on the 
basis of a year of 360 days, and in each case shalkbe'^^'able for %e actual number of days elapsed 
(including the first day blut excluding the last day). 

The principal anid interest on thiSsJsfote shall be paya^^t the times and in the amounts 
determined as provided!in Section 4.2 of the Loan Agreemerilfttgd as of even date herewith, 
among the Bonower, the Issuer and Capital One, National Associroiri'(the "Loan Agreement"), 
with the final payment of all outstanding principal andiinterest on thif^ote to be paid on November 
1, 2019. Both principal land interest under this Note shall be payable at the Operations Office of 
BOKF, NA, a national b^p^^^spciation, at 5956 Sheny Lane, Suite 1201, Dallas, Texas 75225, 
Attention: Kathy McQmfton (tj^pTrustee"). The Bonower may make prepayments upon this 
Note as provided in SWfion 10.1 ofiShe Loan Agref ment. 

This Note is made pursuant to-the Loan Agreement wherein, among other things, the Issuer 
has agreed_to iPan ,f6:-the,Bonower.and the Bonower has agreed to accept a loan in the aggregate 
principal:.amount of $iy|5.00,000.Q()̂ ;being the proceeds from the sale of the Issuer's Multifamily 
Housj^gl,Mortgage ReySiue. Bonds^fHousing First Oak Springs Project) Series 2017, in the 
principal%hiount of $1 ll5OO;O0O.OO (the "Bonds"), said proceeds to be disbursed to the Bonower 
from time to tinie in accordance with the provisions of said Agreement. Said Bonds are being 
issued by the Issuer pursuant to a Tmst Indenture dated as of December 1,2017, between the Issuer 
and the Trustee (th( "Iiuknl are"). 

During the exi^Shce of any Event of Default as described in Section 11.1 of the Loan 
Agreement, all unpaid'|»rincipal of and accmed and unpaid interest on this Note may be declared 
to be forthwith due and payable in the maimer and with the effect provided in the Loan Agreement. 
Failure to exercise this option shall not constitute a waiver of the right to exercise the same in the 
event of any subsequent! occunence of an Event of Default. 

The indebtedness evidenced by this Note is secured by among other things a Constraction 
Leasehold Deed of Trast, Security Agreement, Assignment of Leases and Rents and Fixture Filing 
dated December 1, 2017, and by certain other personal property collateral. 
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The obligations of the Bonower to make Basic Payments, Additional Charges, and 
payment of any other amounts due under the Loan Agreement shall be absolute and unconditional, 
and the Bonower shall make such payments without abatement, diminution, or deduction 
regardless of any cause or circumstances whatsoever including, without limitation, any defense, 
setoff, recoupment, or counterclaim which the Bonower may have or assert against the Issuer, the 
Trastee, or any other person and/or entity. 

If this Note shall be placed in the hands of an attomey or attorneys for collection, the 
Bonower agrees to pay, in addition to the amount due hereon, the r£#Pnlble costs and expenses 
of collection, including reasonable attomeys' fees. All parties te f f i s Note, whether principal, 
surety, guarantor or endorser, hereby waive presentment for pa^ffieMpdemand, protest, notice or 
protest and notice of dishonor. 

The Note is subject to a put option as pro vide,for in the Indenture fol require payment on 
the Constraction Term Maturity Date. „ ,# 

Executed as of the date first above written _ _ % # 

t HOUSING F I ^ p O A K SPRINGS, LP, a Texas 
limited partnership 

^By: "F^5fflS=?ii"st Oak Springs, GP, LLC, a 
^jffexlPl^^ed liability company, its General 

Partner W 

Pyr̂  Austin-Travis County Mental Health 
^ and Mental Retardation Center (d/b/a 

Integral Care), a community center 
created pursuant to Chapter 534 of 
the Texas Health and Safety Code, its 
manager 

By: 
David Weden, CFO 
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ENDORSEMENT 

Pay to the order of BOKF, NA, a national banking association, without recourse, as Trastee 
under the Indenture refened to in the within mentioned Note, as security for the Bonds issued 
under the Indenture. This endorsement is given without any warranty as to the authority or 
genuineness of the signature of the maker of the Note. 

AUSTIN HOUSING FINANCE 
CORPORATION 

By: ^ 
Its: Treasurer 
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SCHEDULE C 

PROJECT EXPENSES 
(Affordable Housing) 

The Budget attached as Schedule C-1 to this Agreement is an analysis, caused to be 
prepared by the Bonower and approyed by the Bondholder Representative, of the total amount 
needed by the Bonower to constract the Improvements and to perform the Bonower's other 
obligations under the Loan Documents. The categories of costs are fu^er broken down by line 
items, each for a specific type of cost associated with constn^i^n or* performance of the 
Bonower's obligations under the Loan Documents. 

Whenever a revised Budget is required, the BonoweF-must prepare and submit it for the 
Bondholder Representative's approval. Any revised^^udgd% approved by the Bondholder 
Representative will be a more recent version of the .analysis ̂ provided in the Budget, and must 
include revised versions of any detailed breakdowns included in the Budget. 
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SCHEDULE C-1 

BUDGET 

[TO BE ADDED] 
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SCHEDULE D 

DISBURSEMENT SCHEDULE 

All capitalized terms not defined herein shall be defined as they are defined in the Indenture and 
the Loan Agreement, as applicable. 

1. Conditions to Disbursement 

Before the Bondholder Representative becomes obligated to j ^ ^ n t to any disbursement 
under this Agreement, all conditions to the disbursement must bejffisfied at the Bonower's sole 
cost and expense in a manner acceptable to the Bondholder Rf^ i l5a t ive , or waived in writing 
by Bondholder Representative. The Bonower acknowledge^hat dSl|y|jn disbursements may 
result from the time necessary for the Bondholder Repre^ntati^e to veri^J^sfactory fiilfillment 
of any and all conditions to a given disbursement. I ^ f t Bbridholder Repf^ntative in its sole 
discretion purchases the Bonds or consents to a p^icular disbursement, bef^^all jpplicable 
conditions are satisfied, such fact will not be a waiver of l ^ h conditions l ^ f t " any other 
disbursement unless that specific condition is waived i i i^Mjing^fhe BondholderiRppresentative. 

a. Bond Closing 

The Bondholder Representative is not required to purchase the Bonds until the following 
requirements have been received, satisfied, or waived in writing by the Bondholder 
Representative: » 

1) The Bondholder'Eipresentatne must have received and approved 
the Bond Documents and all Loan Documents duly executed'and, where required, acknowledged. 

2) The Bondholder Repfpehtative must have received and approved 
copies of the fially executed Indenture, I|eg^latoryJSnd Restrictive Use Agreements (as then in 
affect) and JhglGftjJid Lease (and an Hfl^^Pfcertificate from the Ground Lessor on a form 
satisfactor^to the BWdholder Representative). 

4 3) The Bondht)lder Representative must have received and approved 
copies of fhjFfully executed Indenture|"each Regulatory and Restrictive Use Agreement (as then in 
effect). 

§) I he Bondholder Representative must have received evidence that 
the proceeds of the B^^pwi l l be loaned to the Bonower pursuant to the Loan Agreement and, 
except for proceeds to be used to pay Costs of Issuance, the proceeds will be deposited in the 
Project Fund. 

5) The Bondholder Representative must have received evidence 
satisfactory to the Bondholder Representative that the Bonower's Sources, taking into account the 
amount and timing thereof, are sufficient to pay the Total Project Expenses on a timely basis. 
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6) The Bondholder Representative must have received evidence of a 
determination pursuant to Section 42(m)(2)(D) of the Code (confirming a reservation of the Low 
Income Housing Tax Credit). ^ 

7) The Bondholder Representative must have received (x) a copy of 
the Partnership Agreement; (y) a copy ofthe filed Certificate of Formation for Bonower and such 
other evidence of Bonower's and the General Partner's existence and good standing, and (z) copies 
of all development agreements (including the Development Agreement), management 
agreements, investment agreements, deficit funding facility agreements, equity notes, purchase 
options, and other documents and agreements referenced in the Partnership Agreement, and all 
modifications and amendments thereto, or otherwise required in connection therewith by the 
Investor Limited Partner; 

8) Copies of the fially executed Subordinafl^aan Documents (and 
related Intercreditor Agreements with respect thereto foPfac^Subordinat^lWan and Grant), and 
no event of default is then continuing under the SubofHinate Loan Documents; 

9) The Mortgage and the Assignment of Mortgage, eph Regulatory 
and Restrictive Use Agreement (as then applicable), and ŝalMnancing statements required by the 
Bondholder Representative must be executed and, where required, acknowledged by all parties 
thereto and each be delivered to a titlfe insurer, in a manner satisfactory to the Bondholder 
Representative for recording in the office of the county clerk in whicMhe Project is located. If 
required by the Bondholder Representative, the Borrower and the holder of each lien or 
encumbrance that is not a Permitted Encumbrance must execute in recordable form a 
Subordination Agreement, in form and substance acceptable to the Bondholder Representative, to 
be recorded concunently with the Mortgage. i t 

10) A titie insurer accejS^Mle to the Bondholder Representative must 
execute an instmction letter in a manrier satisfactoryJfo the Bondholder Representative agreeing to 
issue a loan policy of title insurance^slti^^f^ the requirements of Schedule K (the "Title 
Policy"), in the aihount of the Loan and one in the amount insuring the Mortgage as a first priority 
encunib|ahce against the Project, subj|sLonly to the Permitted Encumbrances and other exceptions 
as rii^^^gfc,consented to by the B^pKolder Representative in writing, together with such 
endorsemenp as the Bondholder Rejffesentative may require. The Bondholder Representative 
must have reviewed and approved a cunent ALTA survey of the Project prepared at the Bonower's 
expense by a licensed surveyor acceptable to the Bondholder Representative, certified to the 
Bondholder Representative,and the title insurance company. 

1 i) The Bonower shall deliver to the Bondholder Representative copies 
of or certificates acceptable to the Bondholder Representative evidencing, all policies of insurance 
required pursuant to the Mortgage and the Bondholder Representative's insurance requirements. 

12) The Budget attached to the Agreement as Schedule C-1 must have 
been approved by the Bondholder Representative and the Bondholder Representative shall have 
received and approved a listing of the Bonower's Sources for the funding of the Project (including 
the sources of the ATCIC Sponsor Fourth Loan (and the timing of the fiinding of such sources). 
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13) The Plans and Specifications must have been approved by the 
Bondholder Representative and by all governmental authorities as needed for lawful 
commencement of the Constraction of the Project. 

14) The Capital Contribution Account and the Disbursement Checking 
Account to be maintained in the name of the Borrower with the Bondholder Representative must 
be opened with the Bondholder Representative in accordance with the Bondholder 
Representatiye's customary policies for the establishment of such accounts. 

15) All executed contracts and subcontracts with respect to the 
Constraction of the Project must be acceptable to the Bondholder̂ ^Representative and be in full 
force and effect. 

16) The Bondholder Representative must have received an 
environmental disclosure statement prepared and certifiefPhy the BorrowerHUsing the Bondholder 
Representative's prescribed form, and the informatipIT set forth in it must be^Jcceptable to the 
Bondholder Representative. If the Bondholder Rpp|||gntative*sp requires, it must also receive a 
Phase I Report and (if applicable) a Phase II ReporPpSpjred^fpa^ consultant acceptable to the 
Bondholder Representative stating that there are no HafMpW Substances present in, on, under, 
or around the Project, and that there is no condition orTeifeumstance which wanants fiirther 
investigation or analysis in the opinion of the preparer of the report. The Bondholder 
Representative shall also receive satisfactory evidence, i f required, of the abatement, removal, 
disposal, or conection of all unacceptable conditionsiidentified in such reports, and the Bonower 
must execute an operations and maintenance plan on the Bondholder Representative's form or 
otherwise acceptable to the Bondholder Representative i f asbestos containing materials or lead 
paint will continue to be present on the Project after abatement. 

17) The Bondholder Repifepfltative's loan fees required pursuant to the 
Agreement, and the Issuer's Fees as then due under the Indenture, have been paid as set forth 
therein. The Borrower shall have paid all of ^HBondholder Representative's reasonable costs and 
fees due^^FJoiinSStion with the Loan, including, without limitation, appraisal, administrative, 
closing^crow, and title fees (which title fees will include, among other things, for all required 
endofslments to the Title Polipy as pPPiHed in Schedule K, in such number as the Bondholder 
Representative specifies), cpslenginefering fees, environmental fees, and legal expenses. Said 
items must be paid by the Boiljwer out of sources other than the Bonower's Sources except to the 
extent included in the Budget^ 

18) The Bondholder Representative must have received and approved 
such financial statemerits, tax retums, and other financial information which it may require 
regarding the financial condition of the Bonower, any of its general partners or joint venturers, 
any guarantors, any other parties, or the Project. 

19) The Bondholder Representative must have received and approved 
certified copies of such of the entity formation documents of the Bonower, General Partner, and 
the Guarantor, as the Bondholder Representative may require, including, without limitation, a copy 
of the Partnership Agreement executed by all of the general and limited partners, including, 
without limitation, all limited partners who will be providing equity contributions to the Bonower. 
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20) The Bondholder Representative must have received and approved 
evidence satisfactory to the Bondholder Representative that the Project is exempt from property 
taxes (including an opinion to that effect from counsel to the Borrower). 

> 21) The Bondholder Representative must have received and approved 
each AHAP Contract. 

22) either (a) a Payment and Performance Bond, or (b) i f a Payment and 
Performance Bond cannot be provided to the Contractor or the primary^ubcontractor as the case 
may be, a letter of credit issued by a Financial Institution ac(^plbfe to the Bondholder 
Representative (which in any event shall have a Fitch rating of B ^^igher and i f the institution is 
not rated by Fitch, then having an S&P rating of A or higher or^P^^y 's rating of A l or higher) 
with a face amount of at least 15% of the budgeted hard costs f^the Ii^Syements (which amount 
shall not include the amount of Contractor profit, overheadtandigeneral^quirements included in 
the Constraction Contract, to the extent each is budgeted as soft costs) and-oh a form acceptable 
to Bondholder Representative. I f at any time the Bondholder Representativef in, its reasonable 
discretion, determines that the creditworthiness of the issuer of any letter of credit issued under 
this Section l(a)(22) is no longer acceptable, the Bonower shal̂ eause such letter of credit to be 
replaced within 30 days of written notice thereof with a letter of credit issued by a Financial 
Institution acceptable to Bondholder Representative, or (c) af^Uar amount equal to at least 15% 
of the budgeted hard costs for the Improvements has been deposf^gnto a blocked account located 
at the Bondholder Representative. Bondholder Representative sHilfcave received and approved 
lien waivers for all materials supplied and work perforrned prior tojlfe Bond Closing in a manner 
satisfactory to Bondholder Representative. % 

23) The Bondholder ftpresentati\^ must have received and approved 
an executed copy of^ei^rchitectijte Contiact and^ le Constraction Contract; 

24f~*The™i!Pndholder Rep-esentative must have received evidence 
satisfactory tp the Bondholder Representative that al utilities will be provided which are necessary 
to developpnd occupyithe Projectj including written assurances from such utility companies as the 
Bondh^fer Representatives may require, i The Bondholder Representative must also receive 
evidi^^^Misfactory to themBondholder Representative of the availability of such amounts of 
potable wffcr as are necessary to develop and occupy the Project, as contemplated by the 
Agreement. 

25) The Bondholder Representative must have received evidence of 
such zoning (including variances) and other land use entitlements and building permits as may be 
necessary to lawfiilly commence and cany on constraction of the Improvements to completion, 
and thereafter to operate and occupy the Project as an apartment complex as contemplated hereby 
(except that actual issuance of permits necessary to commence constraction may be evidenced by 
a city letter confirming availability of building permit(s) subject only to payment of the applicable 
fees). 

26) The Bondholder Representative must have received an opinion of 
the Bonower's and a Guarantor's counsel in form, scope; and substance reasonably satisfactory to 
the Bondholder Representative, covering the due formation and good standing of the Borrower 
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and the General Partner, the Borrower's authority to enter into the transaction contemplated by the 
Loan Documents, conflict with applicable laws and other agreements, material litigation, 
enforceability, and such other matters as the Bondholder Representative shall require. If the Loan 
Documents include a Guaranty, the Bondholder Representative must have received an opinion of 
each Guarantor's counsel to the same effect regarding the Guaranty and each Guarantor. 

27) The Bondholder Representative must have received evidence 
satisfactory to it that all of the conditions under any applicable development agreement for the 
development and constmction of the Project have been satisfied in fiill by the Bonower. 

28) The Bondholder Representative must have received and approved a 
copy of each Regulatory and Restrictive Use Agreement (as then in effect) or similar document 
affecting the Project in final form. 

29) The Bondholder Representative; must have received and approved 
evidence that use of the proceeds of the Bonds will meet the 50% aggregate basis test under Section 
42(h)(4)(B) ofthe Code. 

30) The Bondholder Representativecmustliave received and approved 
the Borrower's standard form of residential lease to be used for the Project. 

31) The Bondholder Representative must have received and approved a 
list of all contractors, subcontractors, and the material suppliers to be employed in connection with 
the Constmction of the Project (setting forth the nature of the.work to be performed, the labor and 
materials to be supplied and,the dollar amount of such work or materials). If requested by the 
Bondholder Representative, the Bonower shall also submiticopies of all bids received for each 
item of work to be performed as well as copies of executed subcontracts with accepted bidders. 

32) The Bondholder Representative must have received evidence that 
(A) the General Partner Contribution has fiilly funded and been used to pay budgeted items, and 
(B) the initial fiinding of the first installment of the Capital Contribution from the Investor Limited 
Partner,iin the amount set forth in Schedule J to the Loan Agreement (net of amounts paid for 
Costs of Issuance and amounts retained by the Investor Limited Partner for its fees as provided in 
the Partnership Agreement), shall hayp been deposited in the Capital Contribution Account for the 
purposes set forth in Schedule J to the Loan Agreement (which may occur simultaneously with 
the Bond Closing). 

33) No mechanic's lien shall be recorded against the Project, unless the 
Bonower has (i) fiimished and perfected a surety bond issued by a company satisfactory to the 
Bondholder Representative and on a form and in an amount satisfactory to Bondholder 
Representative, or (ii) provided 150% cash deposit with the title company and the title company 
has deleted such lien from the down date endorsement the Bonower. 

34) The Bondholder Representative must have received evidence that 
the requirements of Section 4.7 have been met. 

35) The Bondholder Representative must have received and approved 
evidence that ATCIC is a duly existing non-profit corporation. 
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36) The Bondholder Representative must have received and approved 
proof in form and substance satisfactory to Bondholder's Representative that the required permits 
building and otherwise, and authorizations from all appropriate governmental authorities 
necessary or required in connection with the Constmction of the Project have been obtained, or 
will be obtained when they become necessary (such as a will issue letter), together with copies of 
all other required governmental permits. 

37) The Bondholder Representative must have received and approved a 
pro forma operating statement for the Project. 

38) The Bondholder Representative must have received and approved 
an Appraisal ofthe Project, reflecting the Appraisal Value of theProject and which shall include 
the valuation of the Low Income Housing Tax Credit, anticipated to be available with respect to 
the Project reflecting a Loan to Value Ratio of not more than 80% (as restricted and as stabilized 
as is and including value of the Capital Contribution). 

39) Bondholder Representative shall have approved and received the 
identity and experience of the management company, together with all management contracts, 
development agreements, operating agreements, franchise agreements, or other contractual 
anangements affecting the operation of the Project. 

40) The Bondholder Representativ e must ha\p received and approved a 
market study or any market survey data prepared for Bonow or. 

41) The Bondholder Representative must have received and approved 
an agreement from the Contractor, consenting to the assignment of the Constmction Contract and 
the Plans and Specifications to Tmstee, and providing for the subordination of all statutory and 
contractual liens and claims cif that Contiactor against the Project. 

42) Bondholder Representative shall have received and approved the 
Plans and SpecifieationSh(which shall have been approved, as applicable, by the Credit Agency, 
the Investor Limited Partner and by the Bondholder Representative's Project Engineer) and all 
applieableidepartments of the Bondholder Representative, and which shall in any event comply, 
as applicable; with the Americans with Disabilities Act, as amended. 

43) sgbndholder Representative shall have received and approved 
evidence no portion of the Project is in any "wetlands" or is located on or over a ground fault. 

44) Bondholder Representative shall have received and approved 
certificates of a reporting service acceptable to Bondholder Representative, reflecting the results 
of a search of the central and local Uniform Commercial Code records made not earlier than thirty 
(30) days prior to the date hereof, showing no filings against Borrower or any of the collateral for 
the Loan except those, i f any, approved by Bondholder Representative or to be paid in connection 
with the Bond Closing. 

45) Bondholder Representative shall have received and approved fially 
executed copies of the Commercial Leases covering the Retail Space and the Clinic Space, which 
shall each then qualify as an Approved Lease, and i f all or a portion of the Retail Space and/or the 
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Clinic Space is being treated as a commercial service facility for purposes of qualified basis for 
the Project under Section 42(d)(4)(c)(iii) of the Code, evidence supporting such determination of 
qualification. 

46) The Collateral Account shall have been opened and funded with 
proceeds of the ATCIC Sponsor Fourth Loan in a manner satisfactory to the Bondholder 
Representative. 

47) Evidence of the funding sources for thpidevelppment of the Project. 

48) Evidence that there will be a tax^Wt^gnt for ad valorem tax for 
the Project in a manner satisfactory to the Bondholder Repres®tativP 

(b) Initial Disbursement and Subsequent Disbursements. 

After the Bonds have been pufbhasej^he BUdholder Represfflative is not 
required to approve any Requisition for disbursements ^Jhe Tmstee of any Loan proceeds from 
the Project Fund or to the disbursement or release of any dffier of the Borrower's Sources held by 
the Bondholder Representative if: 

1) Any of the ite^s sSWMthJin subsectfeffUa) above, which was not 
satisfied as a condition of closing, has not be%satisfiM^M]^cificIlly waived by the Bondholder 
Representative in writing aŝ asicondition of malfingftsbursS^pts. 

r2| The Bondholder Representative fails to receive (i) a Draw Request 
(as defined below) accompanied by such docuriflntation and information as the Bondholder 
Representative may requii"et̂  (ii) .any other docum^tation or information that the Bondholder 
Representati^^a.y,require under Section -^f t t l i i s Disbursement Schedule, or the Bondholder 
Represerita]i^TBrisi3e^ anŷ msuch Draw "Request, documentation or information to be 
unacce^'Sle. Withoutiimjting the foregoing, if the Draw Request is for amounts in the Project 
Fund, the Draw Request shall be accompanied by a completed, signed Requisition in the form 
attached to the Indenture as Exhibit A and i f the disbursement is from the Project Fund, such 
disbursement request shall b^^companied by a completed, signed Requisition in the form ofthe 
appropriate Exhibit attached to the Indenture. 

3) With respect to any advance or disbursement for hard costs. 
Bondholder Representative shall not have received an AIA Document G 702 and G 703 (1992 
Edition), completed by each appropriate Contractor and certified by the Architect (if required by 
BondholderRepresentative); 

4) With respect to any advance for soft costs (including contingencies). 
Bondholder Representative shall not have received all vouchers, invoices, and other evidence 
required by Bondholder Representative; 

5) Borrower shall not have delivered to Bondholder Representative and 
its Project Engineer, for their approval, evidence (which shall include a report of an inspection by 
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its Project Engineer) that (i) constmction is proceeding in a manner to ensure completion ofthe 
Improvements by the Bondholder's Representative's Required Completion Date; (ii) the amount 
theretofore invested by Borrower in the Land and the Improvements, together with the Bonower's 
Sources remaining for the development of the Improvements, are adequate to meet all costs 
incuned and to be incuned in cormection with the Improvements; and (iii) that constraction of the 
Improvements has been substantially in accordance with the Plans and in accordance with the Loan 
Documents, which shall include, without limitation, any other due diligence with respect to the 
Project required by Bondholder Representative's Project Engineer; 

6) Bondholder Representative shall not havlfeceived, at Bonower's 
cost and expense, a satisfactory "downdate endorsement" and all other endorsements i f or as 
required by Bondholder Representative to the Title Policj' in connection with the advance as 
disbursed; 

7) If and to the extent requi^gpf ylhe Bondhold^s^^resentative, prior 
to the pouring of a slab and upon completion of thaFslab, Borrower shall rilB|aye delivered a 
cunent survey evidencing the intended and actuaklocation of thcislab, showing i^^fflSfoachment. 
If and to the extent required by Bondholder Representative, Bonower shall have delivered a slab 
survey, if the proceeds of the advance are for, among other-jthings, costs associated with the slab 
to the Improvements, showing, among other things, no encroachments on or over any boundary 
line, easement, setback line, or other restncted area; 

8) Any part of the Projectathen subject to%e Mortgage is materially 
damaged and not repaired (to the extent expressly required by the Loan Agreement), unless the 
Bondholder Representative; receives fiinds frort)|the Bonowe^or insurance proceeds sufficient to 
pay for all repairs in a timely manner in accorda%e with theferms of the Mortgage. 

9) Any spart of the Projd'̂ ^hfen subject to the Mortgage, or any interest 
in any of it, is affected by emment«domain or condgmnation proceedings. 

""̂^̂  10) The Loan is "out of balance" and the Bonower fails to timely 
comply with any demand by the Bondholder Representative to deposit fiinds, and/or the 
Bondholder Representative docs not consent to any revised Budget proposed by the Borrower. 

11) A Default or an Event of Default is continuing. 

12) ^.A default has occuned and is continuing under any of the 
Requirements. 

13) The Investor) Limited Partner has failed to contribute any 
installments of its Capital Contribution when all of the conditions set forth in the Partnership 
Agreement for the specific installment are satisfied. 

14) Funds shall not have been expended by Borrower as approved by 
the Bondholder Representative or any uncured material default exists under any liens or 
encumbrances (other than Permitted Encumbrances). 
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15) Prior to the first disbursement for hard costs, a copy of a filed 
Affidavit of Commencement, in the form of Schedule N attached hereto, is filed within thirty (30) 
days after commencement of Constmction of the Improvements with the County Clerk of Travis 
County, Texas, and satisfying the requirements of the Texas Property Code, as amended (which 
shall evidence that commencement of constraction of the Improvements began after the date the 
Mortgage was recorded) is not submitted to Bondholder Representative. 

16) If received by the Bonower at the time, the Bondholder 
Representative shall not have received original recorded counterpart|^f each Regulatory and 
Restrictive Use Agreement (if then issued). Mortgage, the Assignment, arid the related financing 
statements, and copies of all documents relating to the conveyaiiff of the land relating to the 
Project to the Bonower, including, without limitation, the recorded Memorandum of Ground Lease 
to the Borrower, in a maimer satisfactory to the Bondholder I^reseritative. 

17) The Bonower fails to s^iffylny other conditions to funding set 
forth in the Loan Documents and required by the R'^^^'older Representative ̂ anl «uch failure is 
continuing. %^ ^ 

(c) Final Hard Cost Disbursement. 

The Bondholder Representative is not required to approve the final 
disbursement for payment of hard costs (ineludingrfor Retainage) of Loan proceeds by the Trastee 
from the Project Fund or other fianding source until all of the following conditions are satisfied or 
waived in writing by the Bondholder RepresentatiVL 

1) The Project must % fiilly completed in accordance with the Plans 
and Specifications and all Requirements in all mSbrial respects. 

2) ~ Thirty-one (31) days Hive elapsed after the later of (i) "completion" 
of the Improvements.as defined in and required by Section 53.106 of the Texas Property Code, or 
(ii) the date of f i l i^p^i th the county clerk of Travis County of an Affidavit and Certificate of 
Completion (the "Affidavit of Completion"), executed by Bonower, the Contractor, and 
Architect, in the form of Schedule O attached hereto, or (iii) the date Bonower has otherwise fully 
and completely satisfied the requirements of Section 53.106 of the Texas Property Code, including, 
without limitation, providing ̂ opy ofany such affidavit to all parties, and within the time periods, 
required by such Section 53. JB. 

3) The Bondholder Representative must receive evidence that all 
certificates of occupancy or other permits necessary for occupancy of all of the Project have been 
obtained from the appropriate governmental authorities. 

4) The Bondholder Representative must receive a final Draw Request, 
accompanied by written certification by the Architect and the Contractor that the Project as 
completed conform to the Plans and Specifications and all Requirements, (including, without 
limitation, an AIA G 704 Certificate of Substantial Completion with respect to the Project executed 
by the Architect) and by such other documentation and information as the Bondholder 
Representative may require under Section 2 of this Disbursement Schedule. 
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5) The Borrower must provide endorsements to the Bondholder 
Representative's title insurance policy insuring lien free completion of the Project as well as first 
lien priority of the final disbursement. 

6) The Bondholder Representative must receive complete as built 
Plans and Specifications for the completed Improvements certified by the Architect as being 
complete and accurate. 

7) The Bondholder Representative must recejye and approve an ALTA 
as built survey of the completed Project without any encroaclmientspPexceptions of any kind 
except as acceptable to the Bondholder Representative in its reasofflSle determination, prepared 
by a licensed surveyor, certified to the Bondholder Representati^'aM|t le title insurer. 

8) An affidavit of bills paid and̂ Jr l i |n releai^h^ form acceptable to 
Bondholder Representative, executed by each Contraffor^Afchitect, subcontractor, material 
suppliers, and such other persons or entities as thejBbndholder Representative may require to 
satisfy itself that the Project (and all other improyeRlrits to th8i^and completed t f t u f h the date 
of any such affidavit) has been completed lien-free and^atthejjitapf all materialf&mished and 
labor performed in connection with such constraction hafp been paid in full subject to Retainage. 

9) An affidavi^^bills paid and/or lien release, in a form reasonably 
acceptable to Bondholder Representative, executed by the Contractor. 

10) No Default or*Eyeritpoi]gDcfaultj*shall haye occuned and be 
continuing. % 

2. Draw Requests 

Before the Bondholder Represeffifive becomes obligated to make any 
disbursements jrom the Capital Contnbution|Ageount (if then on deposit with the Bondholder 
Represent^pil or of any of the DSHS ThirS^oan or approve any Requisitions made on the 
Project £pid, it must receive a wntten request signed by the Bonower or the Bonower's agent 
design^d^in Section 7 ofthis Disbursement Schedule, using a form acceptable to the Bondholder 
Repfeseiit^^^ ("Draw Request"), accompanied by such documentation and information as the 
Bondholdefi^gresentative may reasonably require (if the Draw Request requests amounts in the 
Project Fund, fie Draw Request shall be accompanied by a fully completed, signed Requisition). 
If the Bondholder Representative approves a Requisition, the Bondholder Representative will then 
submit the Requisition to- the Trastee. In each Draw Request, the Bonower shall request 
disbursement for one or̂ ^more specified line item(s) of the Budget. Each Draw Request shall be 
accompanied by the items required pursuant to Section 5.2 of the Indenture (which may include, 
without limitation, the approval of the Issuer). In addition, i f an Event of Default is then 
continuing, each Draw Request shall be accompanied by checks (to be drawn on the Disbursement 
Checking Account) made out to each of the Bonower's merchants, vendors, materialmen, 
suppliers, laborers, subcontractors, and other appropriate parties in the amount of the fiinds owed 
to such parties after appropriate adjustment for any retainages. The Bondholder Representative 
shall not be obligated to fund any Draw Request earlier than ten (10) Business Days after receipt 
of a complete supporting package. Bonower may submit Draw Requests to the Bondholder 
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Representative no more frequently than once each calendar month, unless the Bondholder 
Representative has given its prior written consent in each instance. 

With each Draw Request, the Bonower shall submit to the Bondholder 
Representative such items of information and documentation, including invoices, canceled checks, 
lien waivers, and other evidence as may be required by the Bondholder Representative to show 
that the Bonower is in compliance with the Loan Documents. All such items must be acceptable 
in form and substance to the Bondholder Representative. 

Each Draw Request shall constitute the Bonower's reprefentation and warranty to 
the Bondholder Representative that: 

The Loan is "in balance" as defined in the Agrlfjnent. 

All of the documentation submitted with tie Draw Request is genuine and 
unaltered. % 

All disbursements made to date as well a:s|^gs^piil|%cunently requested were and 
will be in strict compliance with the Budget, unless the^S^ower has notified the Bondholder 
Representative in writing to the contrary and the Bondholder|j^epresentative has approved such 
deviation (unless the Bondholder Represtnl ilp (.'s (.misent is'Wt requjred by the terms of the 
Agreement). 

The funds requested by the Draw Hjquest (whethei- from the Capital Contribution 
Account or the Project EuffllM|l^pay in fiilllM(Pinvoices Reived by the Bonower or by the 
Contractor to the datpi^lthe Drl^Request (or Otherwise the subject of the Draw Request) for 
labor, materials, and services fiirrii||ed in cormecfion^^ith the Constraction of the Project Fund 
(net of applicable retainage) ""^ ^' 

.TH^fcjlpwer has caused oi will promptly cause the amounts requested by the 
Draw Request to be pSid'to the rejpective individuals or entities for which such amounts were 
requested 

amounts disbursed by the Bondholder Representative pursuant to each previous 
Draw Request havp̂ been paid in the amounts and to the respective individuals or entities for which 
such amounts weWrequested. 

The payments made pursuant to the Draw Request are for Qualified Project Costs. 

3. Disbursement Amounts. 

For each line item of the Budget, the Bondholder Representative shall approve 
Requisitions and/or make disbursements of Bonower's Sources in amounts which, when totaled, 
do not exceed the maximum allocation of fiinds for that line item, as shown in the Budget, taking 
into account all prior disbursements, any reallocations of Bonower's Sources made by the 
Bondholder Representative and all applicable retention requirements (or made by the Bonower 
and reported to the Bondholder Representative if the approval of the Bondholder Representative 
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is not required), the Bonower may at any time and from time to time, by written notice to the 
Bondholder Representative, reallocate from the constraction contingency item in the Budget to 
other items of hard constraction costs an aggregate amount equal to the same percentage of the 
original amount of the constraction contingency line item as the then percentage of completion (as 
determined by the Bondholder Representative's inspector) of the work to be performed under the 
Constraction Contract. Whenever the portion of the work to be performed under the Constraction 
Contract represented by any line item of the Budget has been completed to the reasonable 
satisfaction of the Bondholder Representative and all costs represented by that line item have been 
paid in full and statutory lien waivers obtained from the Contractor a^ all subcontractors and 
others who or which are to be paid from that line item, the Bonow^^ff^'^^t any time and from 
time to time, by written notice to the Bondholder Representativ^glallocate unused fiands from 
that line item to any other one or more line items. If at any timejfH^^dholder Representative is 
holding the Bonower's Funds in the Capital Contribution A^)unt, or ofldeposits of the DSHS 
Third Loan, and/or the ATCIC Sponsor Fourth Loan, oMM^jfik Bonow^M^unds Account, the 
Bondholder Representative shall make all disbursert̂ Wts first from such fiirtds until they are 
exhausted, in the manner provided in Section 7 ofjlffs Disbursement Schedule^gn^the first day 
of each month occurring from and after the#flafeJiereof (whether or not l^^ondholder 
Representative disburses or is obligated to disburse of^^^)^s*rRequisition tOidisburse any of 
the proceeds ofthe Loan and whether or not the Bondhold^^Jjresentative releases or is obligated 
to release any ftinds from the CapitaliContribution Account)^ the Bonower shall pay to the 
Bondholder Representative a Constraction Irispection Fee set forth in Section 5.18 of the Loan 
Agreement per inspection. In the event thati;the=BGndholder Representative permits the Bonower 
to make more than one Draw Request in a month, the Borrower shall pay to the Bondholder 
Representative the fees for such additional inspection 

Notwith^anding'^tfi^preceding p^agraph, the Borrower shall not be entitled to 
reallocate from any line item to ^ y any additionM^cpsts resulting from a change which would 
necessitate the BondholdigRepresMtatiye's approvllPxinder Section 5.10 of the Loan Agreement 
or other Section of this Agi¥^gnf'ullf^^4i<iBSirt^ Bondholder Representative's approval has 
been givenj|®l^liied). -™^^r 

4. Disbursein©|%of CerMriiCPsts Not Requiring Retention. 

£pr each line'iten of €ie Budget other than hard costs, i f otherwise approved, the 
Bondholder Rf^^entative sJlU make one or more disbursements to the Bonower or for its 
account in the am^nt appliejffor in Bonower's Draw Request, without retention for Retainage. 

5. Disbursements of Costs Requiring Retention. 

Retainage shall be withheld from each disbursement from the Project Fund and 
from the Capital Contribution Account and from disbursements of deposits of the DSHS Third 
Loan and for payment of artisans and mechanics or any other party who performs labor or service 
for Constraction of the Project under a subcontract with Contractor, or such other general 
contractor approved by the Bondholder Representative shall be withheld until all conditions to the 
Bondholder Representative's final disbursement have been satisfied or waived in writing by the 
Bondholder Representative. 
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The Bonower, at its option, may request disbursement of the Retainage before 
requesting the final disbursement of Bonower's Sources, provided that all conditions to the final 
disbursement have been satisfied or waived in writing by the Bondholder Representative. 

6. The Borrower's Funds. 

At all time when the Bondholder Representative is holding Bonower's Funds in the 
Bonower's Funds Account or in the Capital Contribution Account, the Bondholder Representative 
shall make all disbursements first from Bonower's Funds until they are exhausted, subject however 
to the condition that 95% of the proceeds of the Bond proceeds W siKiifiiri Qualified Project Costs. 

7. Disbursement Procedures. 

(a) Disbursements. 

Disbursements of all of Bonower's Sources shall be made to the 
Disbursement Checking Account, except as othenyi^pjovidedim the Agreement or_as otherwise 
agreed in writing by the Bondholder Representatif .md \\w pbrrower, and delivered to the 
Trastee. 

(b) Authorized Signers 

All Draw Requests and othe^ documehtf''in connection with the 
administration of the Loan must be signed by a duly'mfflori7c4#fepresentative of the Bonower 
listed in Schedule D-1. 

(c) The Developer Fee. 

The Developer Fee is payablPbnly to the extent and at the times specified 
in the Budget^^g^lbstanding anything confrary contained in the Partnership Agreement or any 
other doc^iffl^XlilHedjin connection with the Partnership Agreement; provided, however, this 
provisiofiydoes not authonze the Bonower.to pay any Developer Fee earlier than provided for in 
the Baifficiship Agreement 

Notwithstanding anything herein to the contrary, until the fiill and final 
payment of tne Note, no Developer Fees or overhead shall be paid; provided, however, that 
notwithstanding the foregoing, if no Event of Default is then existing (or would result from that 
payment). Developer Fees may be then paid from the Capital Contributions as follows: 

1) On the Bond Closing, up to $292,294.00 of budgeted Developer 
Fees may be paid from the first Capital Contribution set forth in Schedule J. 

2) Upon Substantial Completion of the Improvements, up to 
$292,294.00 of budgeted Developer Fees may be paid from the second Capital Contribution set 
forth in Schedule J. 
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All other remaining developer fees (if any) shall be defened and may be paid on or 
after the fiall and final payment of the Note. Notwithstanding the foregoing, in no event may 
developer fee or overhead be paid in an amount that would exceed the ariiount permitted under the 
Partnership Agreement or in any other way violate the Partnership Agreement or the terms of the 
Subordinate Loan Documents. 
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SCHEDULE D-1 

AUTHORIZED SIGNERS 

David Evans 

David Weden 
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SCHEDULEE 

PRO FORMA SCHEDULE 

Construction Commencement: After the date of Bond Closing and before the date that is thirty 
(30) days after Bond Closing 

Substantial Completion: Fifteen (15) months from the date of Bond Closing (as may be extended 
for up to an aggregate combined amount of 60 days as a result of Excug^le Delays). 

Maturity Date: Twenty (20) calendar months after the date of ^Iffl^Closing (subject to the put 
option available on the Constmction Term Maturity Date, as mapbyfitended pursuant to Section 
4 ^ 
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SCHEDULEF 

[RESERVED] 
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SCHEDULE G 

LIST OF PLANS AND SPECIFICATIONS 

As previously provided to and approved by the Bondholder Representative (a copy of the Plans 
and Specifications is on file with the Bondholder Representative). 
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SCHEDULE H 

INSURANCE REQUIREMENTS 

General Requirements 

1. This document provides a summary of the insurance requirements in the loan documents and i f 
any conflict exists between this document and the loan documents, then the loan documents prevail. 

2. All insurance policies must contain the complete address of the property (or a recognizable legal 
description), be for terms of at least one year, with premium prepaid, be su^jpt to the approval of the Bondholder 
Representative as to insurance companies, amounts, content, forms o f j ^ p l i ^ i , method by which premiums are 
paid and expiration dates. All policies must have a cancellation provi^n thal%^yides that the carrier will notify 
the Bondholder Representative in writing at least ten (10) days in^^yaffqe of any policy reduction or cancellation 
for nonpayment of premium, and at least thirty (30) days for anpotlfefr reason. 

3. Blanket or master insurance policies for sMglLbuildih^s,, or locations aiejlgwed if the property 
is fully protected as i f a separate policy has been issued for i B ^ ^ f r^pgiinent cost of tffllmprovements at the 
time of the loss and property is identifiable in the policy. OthefTequifSmenfs are as follows: 

• Mortgagee clause: All insurance policies ^ffigdng the propeny rnflst include a standard, non-contributory, 
mortgagee clause naming EXACTLY: CapitS^^g^^ional Associfflpn^ts successors and assigns, 5444 
Westheimer Road, 6th Floor, Attention: 31762^ous!^^faLas 77056JiJ as an additional insured under all 
liability insurance policies, (b) as the first mort^gee grif3li^^p.ertyfnsurance policies and (c) as the loss 
payee on all loss of rents or lossofbusiness inconRjnMrance pWpPs; (d) in the event of loss, notice of loss 
is required to be sent to Bondholder Representative.^ 

Carriers: All insurance earners must be fully licensed^dyauthorized to do business in the state within which 
the property is located and who have and maintain a ratip^ of at least A from Standard & Poor's or equivalent 
or if the loan is l e g ^ i ^ $ 15,000,000, have a Bes^ggffieral policyholder's rating of A or better and a financial 
size categoryjjPfWgreater?;,, 

Properlyilnsurance RequiremcMls 

4. Ihe^l^npwer must keep the improvements ofthe property insured at all times by carriers 
satisfactory to BondhPhler Representative against loss by fire and other hazards. 

Hazard insurance is ̂ f^ufred to provide coverage against loss or damage to the property from fire, 
windstorm, hail, and such ̂ ^ffer insurance with respect to the Property or on any replacements or substitutions 
thereof of additions thereto as may from time to time be required by Bondholder Representative against other 
insurable hazards or casualties which at the time are commonly insured against in the case of property 
similarly situated including, with limitation, sinkhole, mine subsidence, earthquake and environmental 
insurance, due regard being given to the height and type of buildings, their constraction, location, use and 
occupancy. Such insurance must (1) be written on an "All Risk" basis with replacement cost in an amount 
not less than 100 percent of the replacement cost of the improvements without any deduction for depreciation 
(Replacement value for the cost of excavations, foundations and footings below the lowest basement floor 
may be excluded.), and (2) either contain no coinsurance clause or contain a coinsurance clause that is offset 
by an annually updated "agreed amount endorsement". Bonower shall also maintain insurance against loss 
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or damage to fiamiture, fiimishing, fixtures, equipment and other items (whether personalty or fixtures) 
included in the property to the extent applicable. If the hazard policy covers more than one year, an "Inflation 
Guard" endorsement is required to provide for annual adjustment of the insurance amount based on inflation. 
"Ordinance or Law Coverage" or "Enforcement" endorsement is required if any of the improvements or the 
use of the property shall at any time constitute legal nonconforming stmctures or uses, unless there is evidence 
acceptable to Bondholder Representative that, in the eyent of a loss, the municipality will permit Bonower to 
rebuild to the specifications that existed at the time of the loss. There should be, at a minimum, coverage for 
the following: (i) loss of undamaged portion of the Mortgaged Premises due to enforcement of any ordinance 
or law in the overall policy amount; (ii) demolition cost with no less thanjhg full demolition expense ofthe 
single largest stracture on the Mortgaged Preinises; and (iii) increasedf^sP*0f construction in an amount 
sufficient to replace or rebuild the single largest stracture of the^Mbrtgaged Premises to \comply with 
applicable building codes. The maximum deductible amount is $2 |pD®^^ 

Business/Rent loss insurance is required for all income properties to co^&Mflsses due to fire and other 
hazards. A minimum of twelve (12) months' coverage i^equifld. Coverage'̂ rnpst be adjusted annually to 
reflect cunent rent rolls or revenues. . 

Building ordinance or law coverage is required where tWS Property ripresents a "noiicdnforming" use under 
cunent building, zoning or land use laws or ordinances, This coverage may be waived i f Bondholder 
Representative is provided with satisfactorjtevidence that, in thppvent of loss, the municipality will permit 
the Property to be rebuilt to the specificatioris:'pf the Property that existed at the time of the loss. Building 
Ordinance or Law Coverage must include coverage for^all of the following:' 

(1) The cost to demolish and clear the site offiaBiroaged parts of the Property as such 
demolition may be jequired by enforcement of any building, zoning or land use law or 
ordinance (The amount ofeoverage must be no less than the full demolition expense ofthe 
single largest̂ structure on the property.) 

(2) Loss of undamaged portion of thjgPropertyfdue to enforcement of any ordinance or law 
(The coverage must be in the oveiHUgiiy amount.) 

(3) Increased cost of construction to allow the Bonower to rebuild the Property to meet all 
applicable building codes (Such Icoverage must be in an amount sufficient to replace or 
rebuild the single largest structure on the Property in compliance with applicable building 
codes.) 

5. A separat^Building Ordinance or Law Coverage Endorsement i f the master/blanket policy 
includes Building OrdinancSHMpw Coverage for all locations covered under the policy will not be required. 
Bondholder Representative wi|Ftpprove the amount of coverage on a per property basis. 

Steam boiler and machinery insurance is required where steam boilers, pipes, turbines, engines or other 
pressure vessels are in operation on the Mortgaged property. The policy should be in an amount equal to at 
least $2 million or 100% of the fiall replacement cost of the buildings) housing the equipment. A rider to 
include electrical machinery and equipment, air conditioning, refrigeration and mechanical objects is 
recommended and may be required. 

• Flood insurance is required i f the improvements or any part thereof are now or in the fiiture become situated 
in an area designated by the Federal Emergency Management Agency ("FEMA") as a special flood hazard 
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area. Coverage should be in an amount equal to the lesser of (a) replacement cost of the affected 
improvements or (b) the maximum limit of coverage available through the appropriate National Flood 
Insurance Administration program. The maximum deductible amount is $5,000 or one percent of the 
applicable amount of coverage, whichever is less. 

Windstorm Insurance is required in the amount of the insurable value of the Improvements with a deductible 
amount of the lesser of 2% of coverage or $200,000.00. The foregoing requirement for windstorm insurance 
shall be adjusted to reflect then cunent windstorm insurance requirements for like projects located in the same 
geographic location of the Improvements ("Comparable Propertie§^); provided that Bondholder 
Representative reserves the right to determine what shall be considered^Jfflparable Properties and the right 
to independently verify such windstorm insurance requirements for Cp^^arable Properties; provided fiarther. 
Bondholder Representative will cPnsider higher deductibles ^jFi^^foregoing windstorm insurance 
requirements based on market trend changes in the multifamily h^'sing inlj?try. 

Builders Risk Insurance Requirements 

6. Builders risk insurance coverage is required for new'^^nstraction, renovation or alteration pf 
existing improvements which exceed the lesser of 10% of the principal amount of the l i l h or $500,000. The 
policy should cover "all risks" to the premises and improvements, including materials stored on the property and 
elsewhere, in an amount equal to 100% of the replacement cost of the improvements, and include the perils of 
collapse, water damage and flood. A deductible for wind damage in themmount ofthe greater of (i) 2% of such 
wind damage, or (ii) $50,000.00 is permitted. The insurance required under this paragraph shall be made available 
on or before the first advance of the Capital Contnbution or Loan, as applicable, of the Loan or the Capital 
Contribution, as applicable, for the slab. 

Liability Insurance Requirements 

7. The bonowgrffiTOkobtainBr be covered lysat least $1 million for bodily injury and property 
damage for any single occunenc^^^h jpJ|i|raljiggregatFlimit of $2 million. However, coverage for bodily 
injury and property d^ag&for a sirfglJ®ciinSilB^^gbe increased to $2 million with a general aggregate limit 
of $3 million f o ; ^ ^ ^ p i f f i ^ ^ ^ ^ ele\^^s. Coverage must include, but not be limited to, the following: (i) 
swimming poppliability wh^^^pl icaHl^(i i ) host liquor liability where applicable; (iii) elevator collision 
liability whprl^j)|icable (if not^iffiluded i r ^^da rd general liability policy); (iv) comprehensive automobile 
liability (owned.lii^owned and/or^lgsed); (#| garage keeper liability, i f applicable; (vi) worker's compensation 
and employer's liaM^jyvhen requiM by applicable law, ordinance or other regulation; (vii) bailee's liability 
(added either to propSpdamage o^GGL policy); (viii) employee fidelity coverage for third-party managed 
Property, the Bonower muftpbtaintipidence of such coverage by the manager for the benefit of the Bonower (or 
the Bonower, i f self managSt^p*an amount equal to a minimum of three (3) months rental income or gross 
revenue generated from thqpProperty (added either to property damage or CGL policy). Bondholder 
Representative may require additional amounts if it is determined that special risks exist. Liability coverage must 
provide for claims to be made on an occunence basis. Master/blanket policies are acceptable provided that those 
policies clearly show that both the occunence and general aggregate limits contained therein apply per location 
or per project. The foregoing policies may contain a deductible up to $5,000.00. 
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Evidence of Insurance 

8. At the closing of the Mortgage loan, the bonower must supply Bondholder Representative with 
either the original policies or certified tme copies thereof, when possible. If an insurance binder or a certificate 
of insurance and an Evidence of Insurance Form (ACORD Form 27) is provided at closing, the original policy(ies) 
or certified duplicate copy must be received within sixty (60) days of closing. During the life of the Mortgage 
loan, renewal policies must be in Bondholder Representative's office at least 30 days prior to the expiration date 
of the existing policy(ies). Continuous coverage is required by Bondholder Representative, so i f a policy is not 
in Bondholder Representative's possession prior to the expiration date of thcexisting policy, a policy will be 
force placed with an insurance carrier of Bondholder Representative's choice Requirements for the acceptance 
of other than the original policy of hazard insurance are as follows: 

(4) Receipt of a legible copy of the master of the blanket policy with all related endorsements, 
including the signature of an officer or authorized agent, mdicatmg the address of the Mortgaged 
premises and the amount of coverage attributable to thg|sfcunty for the Mortgage. 

(5) Receipt of a copy of the standard non-contributory/^^rtgagee clause as provided above. 

(6) If the policy is a duplicate policy, it must be stamped "ifue and certified duplicate copy". It must 
contain duplicates of all riders, forms, attachments and endorsements that are attached to said 
Master Policy as they relate and apply to the specific property known as "insured premises", on 
which Bondholder Representative holds the first mortgage. 

9. Bondholder Representative will require proof each year (by a Certificate of Insurance) that the 
bonower has workers' compensationJnsurance and employer's liability insurance in effect on the Mortgaged 
Premises. IF THESE C O V E ] | ^ i s ARE PROVIDED BY THE MANAGEMENT COMPANY FOR ITS 
EMPLOYEES, PLEASE ADVISE. % 

The address of the BondhbMer Representative isfas follows: 

Capital One, National Association 

299 Park Avenue, 14th Floor 

New York^'cu York 10171 

Attention: EdwarSikSantos 

10. Notwithstandi^pHything to the contrary set forth herein or in any of the other Loan Documents, 
the foregoing insurance requirements shall be adjusted to reflect then current insurance requirements fpr like 
projects located in the same geographic location of the Improvements ("Comparable Properties") provided that 
Bondholder Representative reserves the right to determine what shall be considered Comparable Properties and 
to independently verify the insurance requirements for such Comparable Properties. Without limiting the 
foregoing. Bondholder Representative will consider higher deductibles for the foregoing insurance based on 
market trend changes in the multifamily industry. 
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SCHEDULE J 

EQUITY FUNDING SCHEDULE 

INVESTOR EQUITY CONTRIBUTION SCHEDHLE 

INSTALLMENT EVENT^^ AMOUNT PURPOSE 
12 , Investment Closing $ 1,581,716̂  InveSWiLimited Partner shall retain 

$52,0001fareimburse Investor Limited 
Partner foWgelosing costs, then pay 
Bad Costs. tlSSfo.pay non-defened 
developer fee of $292,294 as and when 
pTPyided in Partnfrship Agreement and 
then to pay Good Costs of Constraction 
.(other than deferred items) 

C/O $ 5.528.180 Pay Loan in fiall, then pay budgeted 
items, then pay budgeted developer fee 
ofi$292,294 and fund a lease-up reserve 

p5f $63,200 and a replacement reserve of 
$15,000, each as provided in Partnership 
Agreement, and then pay Loan 

32/ Conversion $ '̂12,711 

r • 
Pay Loan in fiall (if not then paid), then 
to pay budgeted projected items (if any), 
then fimd Operatirig Reserve up to the 
aggregate amount of $212,040 (from all 
fiindings of the Operating Reserve), pay 
developer fees of $467,671 and as 
otherwise provided in the Partnership 
Agreement 

4 I 01m 8609 $ 116,918 Pay developer fees as provided in 
Partnership Agreement 

TOTAL 
CONTRIBUTION 

$ 7,906,525 

1/ 

2/ 

3/ 

The funding, timing and amount of the contributions will be made in accordance with the 
terms and conditions of the Partnership Agreement. 
To be fiinded into the Capital Contribution Account. 
Funded on a draw basis, net of $52,000 to reimburse Investor Limited Partner for its due 
diligence 
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SCHEDULE K 

TITLE INSURANCE REQUIREMENTS 

The purpose of this document is to provide information to the Borrower and title company 
regarding title insurance requirements for loans originated by Capital One, National Association 
("Bondholder Representative") which are secured by properties located in the State of Texas and 
initially intended to be held in Bondholder Representative's own loan portfolio. If one or more of 
the properties securing the subject loan are in a state other than Texas, Bondholder Representative 
requires a title commitment rather than a preliminary title report and an ALTA Loan Policy (1970 
or 1992) with comprehensive mechanic's lien coverage. For properties located outside the State of 
Texas, Bondholder Representative provides additional closing arid-Jfitle insurance requirements. 
For properties located in the State of Texas, this document provides requirements for the 
commitment to insure title ("Title Commitment"), the iriterirri constmctiPri. title binder ("Title 
Binder"), the Mortgagee policy of title insurance ("TitlefPblicy") and for the^^ing fiinctions and 
procedures to be performed by the title company C3Ei£row Closing"). Time cC^teintj provided 
in these instmctions are very important in ordeflWispreven^^lays in closifl^piE fiinding. 
Additional requirements for a particular loan shalPlK ai ihc sble discretion^ff Bondholder 
Representative. 

Title Commitment 

The Title Commitment is required well in adyance of closing, mu^We prepared using the Texas 
Land Title Association ("TLTA") form T-7 a^ meptflHlt^lg^ipg requirements: 

1. Each title insurance polif^^ust be writffii by an insurer authorized to do business in the 
State of Texastfj;ensed b ^ f t Texas Insu^ce Commission and have an acceptable rating 
from at least^bnlpf the independent rating ̂ encies as follows: 

(a) "Financial Stability Rating" of "S" (Substantial) or better or a "Statiitory 
Accountmg Ratinglof "C" (Average) or better from Demotech, Inc.; 

(b) a "BBB" or better rating from Duff and Phelps Credit Rating Company; 

(<̂ ) - *a "C" or better raiting from LACE Financial Corporation; 

(d) a "5%A" or lj|!ter rating from Moody's Investor Service, or 

(e) a "BBB''pr better rating from Standard and Poor's, Inc. 

Bondholder Representative reserves the right to approve the title insurance 
underwriter. Coinsurance will only be allowed with prior written approval of Bondholder 
Representative. Reinsurance may be required in certain cases. Bondholder Representative 
must be notified in advance if Coinsurance or Reinsurance is expected or being considered. 

2. Name of Insured: The Insured in Schedule A shall be as follows: "Capital One, its 
successors and assigns". 
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3. Coverage shall be for the fiall amount of the loan; 

4. The effective date must be within 90 days of the anticipated date of closing; and 

5. The Title Commitment must include, as attachments, legible copies of all recorded 
instmments which are listed as exceptions (both Schedule B and C) to the coverage of the 
Title Commitment, including legible copies of recorded plats. 

Title Binder 

Acceptance of a Title Binder in lieu of a Title Policy on constraction and development 
loans is an exception to Bondholder Representative's loan policy and must be approved by 
Bondholder Representative, which approval may be conditioned on satisfaction of additional loan 
covenants. In the event that the subject loan involves development or constmction and Bondholder 
Representative has approved its usage, the Title Binder must be prepared using Form T-13 and 
meet the following requirements: 

1. The "pre-start" exception on Item 1(a) of Schedule C must be deleted, and 

2. Meet all ofthe requirements listed below for a Title Policy. 

Ilitle Policy 

Bondholder Representative may require the title company to deliver a pro forma Title 
Policy in advance of the loan closing. The Title Policy must be prepared using TLTA form T-2 
and meet the following requirements: 

1. Name of Insured. The Insured in Schedule A, Paragraph 1, shall be as follows: "Capital 
One, National Association and each successor in ownership of the indebtedness secured by 
the insured mortgagê ; except a successor who is an obligor under the provisions of the 
Conditions and Stipulations." 

2. Description of Mortgage. The description of the deed of trast appearing in Schedule A, 
Paragraph 3, must include the precise name of the security instrament (e.g. "Multifamily 
Deed of Trast, Assignment of Rents and Security Agreement"); the names of the parties; 
the datemf the deed of trast; the principal amount ofthe loan; and recording data, i.e. the 
recorder's office, the date of recordation and the book and page numbers and/or instrament 
number. If a separate Assignment of Leases is to be utilized, it should be included in 
Schedule A, in the same paragraph as the Mortgage as described above. 

3. Legal Descnption. The legal description on the Title Policy must be identical to the legal 
description contained on the survey. Rights under access easements and off-site utility 
easements must also be insured. 

4. Title Vesting. The name should include partnership/corporate status and state of 
organization. 
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5. Lien Status. The insured lien must be shown as a first and superior lien except as to current 
ad valorem taxes. Schedule B Exceptions must include the following: 

(a) Recording information for each instrament to which it refers. 

(b) A description of the UCC Fina:ncing Statements(s) that will be recorded in the 
appropriate governmental records, as instmcted in the "Escrow Closing Instraction 
Letter" to be provided by Bondholder Representative's Counsel, with clerk's file 
numbers or other applicable identifying information, along with the date and place 
of recording. 

6. Unacceptable Schedule B Exceptions. The following Schedule B exceptions are not 
permitted: 

(a) Exception For Taxes Which Are Due And Payable. Any taxes which are due and 
payable must be paid prior to closing. An exception for future taxes and 
assessments not yet due and payaye?is permitted. An exception for taxes due for 
prior years because of a change irf usa^J||f. ag^ftural exemptionsor open space 
exemption) is not permitted. The Tax Dllftioff^Endorsement is required (TLTA 
fonn T-30). 

(b) Survey Exception. A survey has been or will be prepared. A copy of the Title 
Commitment must be provided to the surveyor as soon as available, together with 
any documents listed as exceptions to the Title Commitment and describing 
easements located on or affecting the project The Bondholder Representative's 
Closing 'Q0W^^^Mas contacflpformation regarding the surveyor. The Survey 
Deletip^Endorsen^t (i.e. area ar^Jjoundary deletion) is required (Texas Rule P-
2). I f f ^ p t i t l e company takes eWeeption to items shown on the survey, a 
Comprehensive Endorsement (TLTA^form T-19) may be required. 

(c) BlanketfiExceptiorisBlanket exceptions ofany kind, including those for subordinate 
hens, areinot permitted, except as required by the Texas Title Insurance Rate Rules. 

(d) Maintenance fee liens fbt subordinated. Maintenance association fee liens must be 
lybordinated to Bondholder Representative's first lien. Unless waived in writing 

'IflBondholder Representative, a subordination agreement will be required before 
cloSilgJbr review and approval by Bondholder Representative's Counsel i f those 
liens^^pnpt? already subordinated. 

(e) Mechanics' And Materialmen's Lien Exception. Except on constmction or 
development loans, there will be no exception for mechanics' and materialmen's 
liens. On constraction or development loans, it is permitted to have a blanket 
exception for mechanic's and materialmen's liens recorded after the date of 
recording of Bondholder Representative's deed of trast, and upon completion of 
improvements, a TLTA T-3 Endorsement Form must be issued deleting any 
mechanic's and materialmen's lien exceptions. If there are any special requirements 
(e.g., stipulations against liens, owner's affidavits, etc.) which must be met. 
Bondholder Representative must be notified immediately. 
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(f) All laundry leases and other commercial leases creating possessory rights must be 
subordinated to Bondholder Representative's first lien, and subordination/estoppel 
certificates must be signed for each; The seller/owner must be contacted regarding 
this requirement i f the title search' reveals any such lease(s). Siibordination 
agreements must be approved by Bondholder Representative in advance. 

(g) Bondholder Representative reserves the right to object to any title exception, 
including the preprinted exceptions contained in TLTA Form T-2. 

UCC Searches. Except when waived by Bondholder Represen®tiye, UCC searches must 
be conducted at the expense of bonower, at both the s|s|p and county levels, of the 
appropriate UCC filing records for any filings in the namy^llthe bonower, the owner(s) 
and the project name. If the bonower/owner is a corp^ation,̂ ^tlj||searches shall be in the 
name ofthe corporation; i f the borrower/owner is aiparfnership, tl^^arches shall be in the 
name of the partnership and in the name of each manager thereof^nd i f the project is 
owned by one or more individuals, then the searches shall be in l^pnames of such 
individuals and any trade name employed by them Bondholder Represent^^e's Closing 
Department must be contacted to verify names to search Copies of itemFwhich create 
security interests against the named party must beiordered to determine i f they affect the 
insured. Results of searches r^st be sent to Bondholder Representative's Closing 
Department as soon as they are avlilable. 

8. Tax Certificates. Tax certificates for ad valorem property taxes must be ordered from all 
applicable taxing authorities, including associations-^en applicable. Tax Certificates 
must be sent to Bondholder Representative's Closin^Department as soon as they are 
available. m ^ 

Required EiffloHments anflPolicy Provisi^p*The following endorsements are typically 
required with the final Title Policy. The firiaWietermination of required endorsements will 
be proffldeda^in the^^crow^ll | i f fyInstmction Letter prepared by Bondholder 
Re^TOseiifafivJ^Sptansel 

(a) ̂  Any arbitration provisi'Pris%f the Title Policy must be deleted. 

(b) -The exception for parties in possession must be deleted upon satisfactory inspection 
by the Titie Company. 

(c) If thS^lsused property is within a planned unit development, a Planned Unit 
Develo^Tent Endorsement (TLTA form T-17). 

(d) When required by Bondholder Representative at the time of conversion to the 
permanent financing, a Comprehensive Endorsement (TLTA form T-19). 

(e) If access to the insured property is by easement, an Access Endorsement (TLTA 
form T-23) and the Title Policy must include the easement as part of the insured 
property on Schedule A. 
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( f ) If the legal description of the insured property describes two or more adjacent tracts 
of property, a Contiguity Endorsement (TLTA form T-25). 

(g) Tax Deletion Endorsement (TLTA form T-30). 

(h) I f the property is for residential usage, an Environmental Protection Lien 
Endorsement (TLTA form T-3 6). 

(i) Bondholder Representative may require other endorsemgnts or express insurance, 
including but not limited to the following: First Loss *Bnlprsement (TLTA form 
T-14), Last Dollar Endorsement (TLTA form T-15j)r Aggregation Endorsement 
(TLTA form T-16), Adjustable Rate Endorsement (TLTA form T-33), Revolving 
Credit Endorsement (TLTA form T-35). 

10. Required Delivery. The final Title Policy, with all required endlgQnents, must be in 
Bondholder Representative's office within seventy-two (72) hours or^Wmg. 

Escrbw Blosing 

Bondholder Representative requires the title insuiei or its affiliate or agent to act as escrow 
agent for the loan proceeds and to conduet̂ he closing. 

1. Disbursement and Insured Clos in^pRf l^^^e title company is an agent of the title 
insurer, it will be necessary to hav%the title insurance ePmpany provide Bondholder 
Rejiresentatiye with ^insured closiflg pg^ctibW^^yfrom the title insurer prior to 
closing. The title, corripany should cdMact the Bofflholder Representative's Closing 
Department to defermine îSSn insured cldsirig letter is on file. The original letter should be 
addressed to Bondholder iRepresentative'.1yTh§ insured closing protection letter must 
authorize the title'PompanyatpjClose the loariand disburse the loan proceeds in accordance 
with an. Escrow Closing IrisWctibSLetter-̂ ^ be provided by Bondholder Representative or 
Bondhbldei', Representative's Counsel prior to closing. A copy of the HUD- 1 Settlement 
Slifement should be faxecWiifflpndholder Representative at least 24 hours prior to closing. 

i#pbndholder Representative mMtffif?prove in advance any fee attomey to be utilized and 
will not disburse fiinds throughPa fee attomey. 

2. Pay-off Estimates. Bondholder Representative does not obtain estimates of the pay-off 
figures for existing indebtedness secured by the project. It will be the responsibility of the 
title companyAgbtain in writing and verify the amount(s) required to retire any and all 
outstanding loa:B*and, in cooperation with the bonower (or seller, i f any), to anange for 
satisfactory relfases of existing mortgages and termination statements of existing financing 
statements. 

3. Costs and Expenses. Bondholder Representative's Closing Department shall provide a 
separate letter prior to closing which details all Bondholder Representative related 
settlement charges. The services and costs of the escrow agent and title insurance company 
are to be performed without cost to the Bondholder Representative or Bondholder 
Representative's Counsel. Anangements with the bonower should be made for the 
payment of all such costs. The escrow agent should collect adequate funds from the 
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bpnower to send the Financing Statements by overnight mail to a recording service to 
ensure the documents will be received back from the county and state to meet the delivery 
requirements listed in this document. 

4. Title Policy. The Title Policy must be issued by the title insurance underwriter specified in 
the title commitment fiimished for the loan closing. 

5. Property Insurance. Bondholder Representative's Closing Department will be responsible 
for reviewing and approving the required insurance policies. The escrow agent will be 
required to verify with Bondholder Representative's Closing Department, prior to fianding, 
that insurance coverages are adequate. -~ 

6. Loan Documents and Closing. Bondholder Represfftative's Counsel prepares loan 
documents and an Escrow Closing Instraction JLettei;. Any changes made on legal 
documents at closing must be approved in advance by BondholdSr Representative's 
Counsel. The title company is responsible fofJfhe completion, execution, attestation and 
notarization, where necessary of each of tlpJlJ^^documBnts in accordance with the Escrow 
Closing Instraction Letter. 

7. Disbursing Funds. Loan fiinds necessary for closiffg|^.y Bondholder Representative are 
wired to the escrow agent. Funds'^fayjje disbursed orily^juch time as: 

a. The loan documents are proj^fsTM^utcd 

b. The escrow^agent is in a p^ition to deliver the Title Policy and required 
endorsernerifs to the Bondholderl^epresentatiyf pursuant to the Title Commitment 
and in, ,cdmpliance,;with the terfe of this document and the Escrow Closing 
Instractipri.Letter, t ^ ^ j f 

c All^water chargesf sewer |̂asse§smeî ^ special assessments and real estate taxes 
».iiHently-,due and'payable a r i ^ i d , or the escrow agent has arranged to pay, from 
In in prPepSds or borrower fiinds, any of these items which are due and not yet paid, 

d All prior financing statgirients filed in the name of the bonower, as debtor, with the 
office of the Secretary of State are satisfied and released or the escrow agent has 
arranged to pay, from loan proceeds, any item which has not yet been paid and shall 
oW|ih a release, 

e. The reqmred insurance coverages acceptable to Bondholder Representative are in 
place and have been paid for, and 

f The Bondholder Representative's Closing Department has provided instractions in 
person or by facsimile to disburse the loan fiinds in accordance with the approved 
Settlement Statement. 

K-6 



Document Recording. It is essential that recordation of the Deed of Trast and the Financing 
Statement (UCC-1) (the "Recorded Documents") take place on the same day as the loan 
fianding whenever possible. Therefore, documents should be hand-carried to the county 
clerk's office. If documents are going out of town, including those to the Secretary of 
State's office, they should be sent by ovemight delivery to a recording service or local 
agent of the title company in anticipation of the wire transfer being received, so that they 
will be in the recording office when the fiinding is to occur. Bondholder Representative 
must have one recorder-certified copy of each recorded document no later than seventy 
two hours following the closing. All of the recorder-certifieds copies must reflect the 
recording date and be accompanied by the recorder's receipt reflecting the recording date. 

Post-closing. 

I f not received by Bondholder Rei^||entftive at closing, Bondholder 
Representative's Closing DepartmenUiffififreceive the foUBwinq within twenty 
four hours after closing: 

(1) One (1) original and one (T) ce^ified copy 64the Note. ^ 

(2) One (1) original arid one (1) certified copy of each Guaranty (if more than 
one). 

(3) One (1) original and one (1) certified copy o f j i c h of the loan documents. 

(4) One (,l)^original and pnê 4(ll) certifi^pcopy of the resolutions of the 
bp^wl ' i # 

(5) .^j^Fwo (2) certified copies of f^HJLJD- 1 Settlement Statement. 

(6) Paynient for loan feesppreliminary interest and escrow reserves should be 
nude outiin separate checks, payable to Capital One, National Association. 

b. Within seventy-two (72) hours after closing, Bondholder Representative must 
receive the following: 

(II 

(2) 

One (l|te)riginal and one (1) certified copy ofthe Mortgagee Title Policy 
(or Titj^Binder) including "jackets", with all required endorsements. 

1) recorder certified copy of each of the Recorded Documents. All of 
Jh'e recorder-certified copies must reflect the recording date and be 
accompanied by the recorder's receipt reflecting the recording date. 

(3) One (1) recorder-certified copy of each of the UCCs. All of the recorder-
certified copies must reflect the recording date and be accompanied by the 
recorder's receipt reflecting the recording date. 

Within twenty-one (21) days after closing. Bondholder Representative must 
receive the following: 
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(1) The original Recorded Documents. 

(2) The original UCCs. 
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Confirmation and Notification 

Bondholder Representative must be notified immediately to confirm ability of title 
company and escrow agent to meet the above requirements and deadlines. For closing review 
purposes, the Title Commitment and title exception documents will be reviewed by Bondholder 
Representative's Counsel and Bondholder Representative's Closing Department. Please contact 
Bondholder Representative's Closing Department for contact information regarding Bondholder 
Representative's Counsel. The Bondholder Representative's Closing Department contact 
information is as follows: 

Capital One, National Association 
5444 Westheimer, 6th Floor 
Attn: 31762 
Hpuston, Texas 77056 
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SCHEDULEL 

SURVEY REOUIREMENTS 

1. The purpose of this document is to provide information to the bonower, surveyor, 
and title company regarding survey requirements for loans originated by Capital One, National 
Association ("Bondholder Representative") that are initially intended to be held in Bondholder 
Representative's own loan portfolio. Please note that Bondholder Representative requires a 
cunent survey on all commercial real estate loans. Since Bondholder Rgi^esentative requires that 
the certification on the survey be addressed to the bonower, the title pffffjpriy and the Bondholder 
Representative, usually an existing survey is inadequate fo^^^n purposes. Bondholder 
Representative will accept revised or updated surveys meeti^T^aSurvey Requirements as 
detailed in this document. Any questions conceming thesef^quirem^fe^should be directed to 
Bondholder Representative's Closing Department. It is reetonfended thSt the bonower reference 
these requirements when obtaining bids and engaging qualifiel surveyors. 

2. A satisfactory survey is required prior to closing 6j|all Loans. An alejpfeble "slab" 
survey is required prior to application for the first constmctio^plvarice for buildiifg foundations. 
An "as built" survey is typically required by the title comply fo obtain a completion endorsernent 
and thus may be required at the sole discretion of Bondholder Representative upon completion of 
the improvements. 

3. Surveys must be acceptable tOithe titlennsurance company insuring the lien ofthe 
Mortgage for purposes of insuring title free and clear of any survey exceptions. Surveys must 
either be prepared in accordancp with the latest approved version of the Minimum Standard Detail 
Requirements for American Land Title Association ("ALTA") Land Title Surveys, jointly 
established and adopted by ALTA, ACSM and NSPS, and must meet the requirements ofthe 
Urban Survey thereunderpofcif the subject property is-located in the State of Texas, the survey may 
be prepared in accordance with the cunent Texas Society of Professional Surveyors Standards and 
Specifications for a Category 1 A, Condition II Survey (Land Title, Urban). The legal description 
of the Mortgaged property shown on the face of the survey must conform to the legal description 
shown*irii;the title insuranceicommitment for the title insurance policy for the Mortgaged property 
or thb legalidescription showri in the titie insurance commitment must be changed to conform to 
the survey:" If the title insurance commitment refers to a recorded plat, then such plat with 
appropriate recbrdin:; references must be indicated on the survey. 

1. Field Note Description. Surveys should contain a certified metes and bounds description 
and should cbffi^y'with the following requirements: 

a. Survey should be of a scale of at least one inch equals fifty feet and should ideritify 
the scale used (example 1" = 50'). 

b. The beginning point should be established by a monument located at the beginning 
point, or by reference to a nearby monument and to the point of commencement. 

c. The sides of the property should be described by giving the distances and bearings 
of each. Instead of bearings, the interior angle method is acceptable if the beginning 
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point is on a dedicated public street line or a fixed line on other property, or i f the 
course of the first side can be otherwise properly fixed. 

d. The distances, bearings, and angles should be taken from an instmment survey by 
a registered professional engineer or register public surveyor. 

e. Curved courses should be described by data including: length of arc, radius of circle 
for the arc and chord distance and bearing. 

f The legal description should be a single perimeter description of the entire property. 
Division of the property with separate parcelr is not acceptable unless it serves a 
special purpose of the Mortgage and is approved by in advance by Bondholder 
Representative. Division is necessary, however, i f the plot is located on two sides 
of a public way. It is acceptable to describe an easement appui tenant to a fee parcel 
by using a separate parcel description 

g. The description should include a reference to all streets, alleys, a r idg^f rights-of 
way that abut the property surveyed, and the width of all rights-of-wly mentioned 
should be given the first time these nghts-of-way are referenced toT 

h. For each boundary line abutting a street, road, alley or other means of access, the 
description must, in callingtthesiboundary line, state thatjthe boundary line and the 
right-of-way line are the same. 

i . I f the property surveyed has been recorded on a map or plat as part of an abstract 
or subdiyisiori;-reference to such recording data should be made. 

j . The total acreage and square foota^|pf|he land must be shown. 

k. The metes arid-bounds de^riptipnjrriust retum to the point of commencement. 

2. Lot^and Block Description - If the property is included within a properly established 
recorded subdivision or addition, then a lot and block description or reserve description 
will be an acceptable substitute for a metes and bounds description, provided that the lot 
and ̂ block description or reserve description completely and properly identifies the name 
or desr^&tion of the recorded subdivision or addition and gives the recording information 
therefor, ^ 

3. Map or Plat Surveys should also contain a certified map or plat clearly showing the 
following: 

a. The property to be covered by the Mortgage. 

b. The point of begirming of said property and it's relation to the monument from 
which it is fixed. 

c. Comers or boundary stakes, stating material (1/2" LP., 4" x 4" Concrete, initials or 
markings) and whether found by surveyor or set by surveyor. 
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d. All distances, angles and other calls shown in the legal description. 

e. Direction arrow (North). 

f If the property has been recorded on a map or plat as part of an abstract or 
subdivision, all survey lines must be shown, and all lot, block lines (with distances 
and bearings), and numbers must be shown. 

g. All easements appurtenant to said property showing recording information therefor 
by volume and page, width thereof, and encroachm^^lithereon. In the event 
easements affect the parcel, but cannot be shown^'ith specificity, you should 
contact Bondholder Representative, as blankjy^gments are generally not 
permitted. 

h. The boundary lines of the street or street||aSutting the pi i >p>. 11 \ ^ i th the name and 
width of said streets and whether pav^f blacktop, gravel or di rt 

i . The distance from the nearest intersecfmgjStreet ,^tooad to the proppty. 

j . All encroachments and protmsions i f ffi^^from or upon the land or any 
improvements thereon djfcupon any easemSit building setback line or other 
restricted area, with exact irfeasurements. 

k. Vicinity map showing the property sia^g^din reference to nearby highway(s) or 
major street intersections(s). ^ F 

1. Flood zgp desig^^n (with prop%ty annotation based on Federal Flood Insurance 
RatejMf^^on the'State or local eqgivalent, by scaled map location and graphic 
plotting 6S\) 

m. ^s^IdlMWfaand s l^Syf possilflfp§i!back, height and bulk restrictions of record or 
discr^M||5^applill^£restrictive covenant, recorded plat, zoning or building codes 
(identifyilWhe sourogmgeach case, by volume and page reference, i f applicable). 
If none, so 

n. The exterior dHensions of all buildings at ground level with horizontal lengths of 
allBides and Jle relation thereof by distances to (i) all boundary lines of the 
prop^^(iij|pasements, (iii) established building lines and (iv) street lines. 

0; All streif addresses of all improvemerits on the subject property. 

p. Substantial, visible improvements (in addition to buildings) such as signs, parking 
areas (showing number and stripping) or stractures, swimming pools, driveways, 
fences, sidewalks, stoops, landscaping, etc. 

q. Parking areas and, i f striped, the striping and the type (e.g., handicapped, 
motorcycle, regular, etc.) and the number of parking spaces. 
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r. Indication pf access to a public way such as curb cuts, or driveways marked. 

s. Location of utilities serving or existing on the property including points of ingress 
to and egress as evidenced by on-site observation or as determined by records 
provided by client, utility companies and other appropriate sources (with reference 
as to the source of information). 

t. A legend of all symbols used in the survey. 

u. The scale of all distances and dimensions on the plat. ^ 

V: The date of any revisions subsequent to the initial survey prepared pursuant to these 
requirements. 

w. Sigriificant observations not otherwise disclosed, includffflg^ut not limited to 
visible evidence of unusual subsurfaceimatters and general ^^^ledge about the 
neighborhood (such as condemnation of the area by the US Environmental 
Protection Agency (EPA) or restncted building heights imposed y the Federal 
Aviation Administration (FAA). ^ 

X. Areas devoted or restrictedin reciprocal caoem»|n|agreements, showing the limits 
of any off-site appurtenantl|asements and the oiitiiiic u^any buildings within the 
reciprocal easement. 

y. A note stating Jhat the legal description 'describes the same property as the title 
commitment 

z. Observable eviderigf of earth rrioving^work, building constmction or building 
additions'^&in re^^jnonths. 

a.i "'^^gfaariges i m ^ | | t righfof^^Tiries, either completed or proposed and available 
from"fl^^ntrolli!i5|yrisdiction, observable evidence of recent street or sidewalk 
constracti^^r repaiRr" 

ab Observable eyiSence bf site use as a solid waste dump, sump or sanitary landfill. 

ac. T^^umber Q0stories of all stractures and the types of materials comprising the 
extSn^awallffland roofs of all buildings. 

ad. The mean highwater base line or other legal boundary of any bodies of water 
adjoining or located on the premises. 

ae. Observable evidence of cemeteries. 

4. Surveyor's Certification. To (nairie of insured, i f known), (name of lender, i f 
known), (name of insurer, i f known), (names of others as negotiated with the 
client): This is to certify that this map or plat and the survey on which it is based 
were made in accordance with the 2016 Minimum Standard Detail Requirements 
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for ALTA/NSPS Land Titie Surveys, jointly established and adopted by ALTA and 
NSPS, and includes Items 1-4,7-9, 11 and 16 of Table A thereof The fieldwork 
was completed on [date of Plat or Map]: (Surveyor's 
signature, printed name and seal with Registration/License Number). 

5. Seal and Date. Immediately below the certification must appear the signature, seal and 
registration number of the registered public surveyor who made the survey, or under whose 
supervision the survey was made, and the date of the survey must be dated within 90 days 
of the closing date. 
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4. For closing review purposes, it is requested that copies of the survey be 
provided to the Bondholder Representative's Closing Department, Bondholder 
Representative's Counsel and the title company escrow officer as soon as available, but in 
any event at least three business days prior to the closing date. Please contact Bondholder 
Representative's Closing Department for contact information regarding Bondholder 
Representative's Counsel and the title company. The Bondholder Representative's Closing 
Department contact information is as follows: 

Ricardo IfiU 
ricardo.ifill@capitalonebaiiik.com 
Phone (212) 216-894(1 
Fax: (917) 351-0344 
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SCHEDULE M 

TAX CREDIT ALLOCATION 

FOLLOWS THIS PAGE 
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SCHEDULE N 

AFFIDAVIT OF COMMENCEMENT 

THE STATE OF TEXAS 

COUNTY OF TRAVIS 

BEFORE ME, the undersigned authority, on ^ f f l l day personally appeared 
, of Austin Travis Coup^^^ntal Health and Mental 

Retardation Center (d/b/a Integral Care), manager of Housing^lfrst Oak Springs, GP, LLC, general 
partner of HOUSING FIRST OAK SPRINGS, LP ("OwBft,|,lnd .. "^fe^. 
of ("Original Contractor"), known to me tff'be the persons whose names are 
subscribed below, and who, being by me first duly^wom, did each on his or-hcr oath state as 
follows: 

1. • The Owner is the owner a leasehold interesi^Khd to the real property (the "Land") 
situated in Travis County, Texas, more particularly describMthJExhibit A, attached hereto and 
made a part hereof for all̂  purposes, on which building and'Vther rejated improvements (the 
"Improvements") are being constracted or renovated 

2. The address of Owner is: w 

HOUSING FIRST O\K SPRING'S, LP 
1430 College Street 
Austin, Texas 78704 

1 1 heiaddress of ©nginal ConfiWSr is: 

4. The name and address of any other original contractor, presently known, after 
reasonable inquiry, to the Affiants, to the Owner or to the Original Contractor, that is fiamishing, 
or will fumish, labor, service, or materials, for the constraction of the Improvements, and the nature 
of such labor, service 6r materials, is as follows: 
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5. Work on the Improvements (including the first delivery of materials and equipment 
to the Land in cormection with the Improvements) actually commenced on - , 20 
at o'clock _.m. 

6. This affidavit has been jointly made by Owner and Original Contractor by and 
through an authorized representative of each, the same being the undersigned Affiants. This 
affidavit maybe executed in identical counterparts, each of which shall be deemed an original, and 
all of which, collectively, shall constitute one affidavit. 

EXECUTED this day of 20 . 

OWNER: 

HOUSn«»FIRST OAK SPRINGS, LP, a Texas 
limited partnership j . 

By: Housing First Oak Springs, GF; L L C , a 
Texasilimited liability company, its General 
Partner 

Bv: Austin-Tra#l County Mental Health 
and Mental Retardation Center (d/b/a 
Integral Care), a community center 
created pursuant to Chapter 534 of 

f the Texas Health and Safety Code, its 
^ manager 

By: 

CONTRACTOR: 

B y : _ 
Name: 
Titie: " 
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STATE OF TEXAS 
COUNTY OF 

This instrament was acknowledged before me on the day of ,2017, by 
, of Austin -Travis County Mental Health and Mental Retardation Center (d/b/a 

Integral Care), a community center created pursuant to Chapter 534 of the Texas Health and Safety 
Code, on behalf of said community center, the manager of Housing First Oak Springs, GP, LLC, 
a Texas limited liability company, acting in its capacity as general partner of HOUSING FIRST 
OAK SPRESfGS, LP, a Texas limited partnership. 

Notary Piablic, State ot TeMsa 

THE STATE OF TEXAS § 
§ 

COUNTY OF § 

SUBSCRIBED AND SWORp^*'BFFORF ME on ^ this 
, 20 , M 

day of 
of 

a Texas , on behalf of said . 

Nota%Ptajblic, State of Texas 
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SCHEDULE O 

AFFIDAVIT AND CERTIFICATE OF COMPLETION 

THE STATE OF TEXAS § 
§ 

COUNTY OF TRAVIS § 

BEFORE US, the undersigned authorities, on tln|yday%personally appeared 
of ("ArgBect"), , 

of ("Original Cffltracfor^'), and ' , 
of Austin -Travis County Mental Health a ^ MenfUg^ardation Center (d/b/a 

Integral Care), manager of Housing First Oak Springs, i^^^BC, generll^^ner of HOUSING 
FIRST OAK SPRINGS, LP ("Owner"), known by us tpife the~p'ersons whosdll^es are subscribed 
below, and who, being by first duly swom, did on their oath state and certify aPfbllovvs,: 

1. Owner, whose address is 1430 College Street, Austin, Texas 78704, is the owner 
of a leasehold interest in the real property situated in Travis County, Texas, more particularly 
described on Exhibit A, on which reallprpperty certain Improvements (herein so called) were 
constracted and fiamished under the original contract with the Original Qontractor, whose address 
is . m'^'^'^Mlib^ ' ^ ^ P ' 

2. The Improvernents under the original conti-act bctvveen the Owner and the Original 
Contractor (including |llHlnTsite and o f f - i i | f Improvements) have been completed on 

, 20f7, in accordance with tlffi approved Plans and Specifications listed on the 
attached Exhibit B. 

3. ' Aj&S'̂  reasonable drivestiptioj.ytp#fhe best of their knowledge, (a) the Project 
complies ^tMlftlpplicable restrictive covSHHits, building codes, permit requirements, and all 
other agglrcable laws;̂ .drdinances, codes, rules and regulations and (b) no hazardous or toxic 
substanies or materials, as-^efined under; any state, local or federal law have been used on-site in 
constracfilgkthe Improvements or incorporated into the Project, other than in compliance with 
applicable fhvv. 

4. All utility services necessary for the proper operation of the Improvements for its 
intended purpose are connected to and in sufficient capacity at the Project, including water supply, 
storm and sanitary s^er facilities and gas (if the Plans and Specifications require the 
Improvements to be served by gas), electricity and telephone facilities (in the case of Owner, this 
statement being made to the best of Owner's knowledge). 

5. After reasonable investigation, to the best of our knowledge, the condition of the 
soil of the Project is adequate to support the Improvements. 

6. The Improvements are ready for immediate occupancy (in the case of Owner, this 
statement being made to the best of Owner's knowledge). 
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Architect did and does hereby additionally state and certify as follows: 

(a) Design and as built conditions for the Project are such that no drainage or 
surface or other water other than normal surface drainage will drain across pr rest 
upon either the Project or land of others; and 

(b) None of the Improvements creates or will create an encroachment over, 
across or upon any of the Premises boundary lines, bulling liens, setbacks, rights-
of-way or easements. 

(c) None of the Improvements creates or miR create an encroachment over, 
across or upon any of the Project boundary lines, buildingtliens, setbacks, rights-
of-way or easements, and no buildings or:Other"Improvemeiits on adjoining land 
create such an encroachment. .W ^ 

The Owner did and does hereby additionally state and certify as follows All roads and 
rights-of-way necessary for the utilization of the Proje#. fprfifrintended purposes have been 
completed or acquired. " ^ j * * ' 

7. Notice. ANY S U B C O N T R H W O R OR O T H E R « N CLAIMANT MAY NOT 
HAVE A LIEN ON RETAINED FUNDS UNLESS THE CLAIMANT FILES AN AFFIDAVIT 
CLAIMING A LIEN NO LATER THAN THE 30™ DAY AFTER THE DATE OF 
COMPLETTHN 

\ l I lASPF "ARCHITECT": 

SUBSCRIBED A N D ^ O R N BEFORE ME, on tiiis day of 
20 by_ . W 

Notary Public, State of Texas 
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AFFIANT "ORIGINAL CONTRACTOR": 

B y : _ 
Name:. 
Titie: 

SUBSCRIBED AND SWORN BEFORE ME, on this d a j ^ 
, 20_ by . ^ 

Notary PubUgj^tafe of Texas 
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AFFIANT "OWNER": 

HOUSING FIRST OAK SPRINGS, LP, a Texas 
limited partnership 

By: Housing First Oak Springs, GP, LLC, a 
Texas limited liability company, its General 
Partner 

By: Austin-Traiil*Cbunty Mental Health 
and MenUtRetardation Center (d/b/a 
Integrif @B|), a community center 
crel jd pufs^nt to Chapter 534 of 

jtle^fexas Healfl|^d Safety Code, its 
"̂ maifager 

Bv: 

STATE OF TEXAS § 
§ 

COUNTY OF § 

This instramentrf^as acknWMedged before|me on the day of , 2017, by 
David Evans, pfAiistin -TravisjCounty Menf%H|alth and Mental Retardation Center (d/b/a 
Integral Care), a commuriitpicenter created pursuan^fthapter 534 ofthe Texas Health and Safety 
Code, on behalf of said cornmumty"eetiter;ithe ,maTiager of Housing First Oak Springs, GP, LLC, 
a Texas limited liability pompaCny, acting iri its capacity as general partner of HOUSING FIRST 
OAK SPRINGS, LP; a Texas limited partnership. 

Notary Public, State of Texas 
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Exhibit C 

Regulatory Agreement 



SPACE ABOVE THIS LINE FOR RECORDER'S USE. 

After Recording Retum To: 

McCall, Parkhurst & Horton L.L.P. 
717 North Harwood, Suite 900 
Dallas, Texas 75201 
Attention: Mark A. Malveaux 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 

among 

AUSTIN HOUSING FINANCE COP©RAI'ION, 

as Issuer, . 

BOKF,NA,'^ 
as Trustee, 

and 

HOUSING FIRST 01K'SPRI\(.S I i ' 

as Owner 

1)1 1 of December 1, 2017 

'̂ Rtelatihg to 

^$11,500,000 
.NL STIN HOlSING FINANCE CORPORATION 
M U L T I F A M C Y HOUSING REVENUE BONDS 

(HOUSING FIRST OAK SPRINGS APARTMENTS PROJECT) 
SERIES 2017 
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REGULATORY AND LAND USE RESTRICTION AGREEMENT 

THIS REGULATORY AND LAND USE RESTRICTION AGREEMENT (as the same may be 
amended, modified or supplemented, this "Agreement" or this "Regulatory Agreement") dated as of 
December 1, 2017, among the Austin Housing Finance Corporation, a public non-profit housing finance 
corporation organized and existing under the laws of the State of Texas (together with its successors and 
assigns, the "Issuer"), BOKF, NA, a national banking association organized and existing under the laws of 
the United States of America, as trustee (together with any successor or trustee under the Indenture (as 
defmed below) and their respective successors and assigns, the "Trustee") under the hereinafter-defined 
Indenture, and Housing First Oak Springs, LP, a limited partnership organi^Bnd existing under the laws 
ofthe State of Texas (together with its permitted successors and assigns. iKe°"0wri8r"), 

W I T N E S S E T H : 

WHEREAS, pursuant to the Act (as hereinafter defin0)^hMssuer is IMPrized to issue one or 
more series of its revenue bonds and to loan the proceeds^ireof to finance the ac^^ition. constmction 
and equipping of residential rental housing for persons pfijpw and moderate income; ami j, 

WHEREAS, the Owner has requested the assistaffi||of thylfsuer in financing a multifamily 
residential affordable housing project located on the real pfppliy described in Exhibit A hereto (the 
"Project Site") and described in Exhibit B hergto (the "Project FaciUlgs" together with the Project Site, the 
"Project" or "Development"), and, as a condiFî Mfl_such fmancial assistance, the Owner has agreed to enter 
into this Regulatory Agreement, setting forth 8pSi^j|strictions with fg^ct-tb the Project; and 

WHEREAS, the Issuer has determined'lp assisgi^ttegfinai^ing of the Project by issuing its 
Multifamily Housing Revenu^fipnds (Housing FiSt QSk Spririp^pSrtments Project) Series 2017 in the 
original aggregate principatfainSuntlof $ll,500,000jthe "BondsJ)"^ and making a loan to the Owner of 
proceeds of the Bonds,4Up)n the t^^s and conditi^s set forth in the Loan Agreement (as hereinafter 
defined); ^ '-^ ^, 

WHEREAS, in order for interest oh the Bonds,.to'be excluded from gross income for federal income 
tax purposes j i i f f l l r f t e Intemal Revenue Code of 19¥6, as amended (the "Code"), and the federal income 
tax regulgfflis (incliiding«temporary=and final regulations) and mlings with respect to the Code, and in 
order tggSinply with the requirements Qfitiie Act, relating to the Bonds, the use and operation ofthe Project 
mustfBl^estricted in certain respects; and 

WHEREAS, the Issuer, the Trustee and the Owner have determined to enter into this Regulatory 
Agreement in orderto set forth certain terms and conditions relating to the acquisition, constmction, ground 
leasing, equipping and; operation of the Project and in order to ensure that the Project will be acquired, 
constmcted, equipped, usedtand operated in accordance with the Code and the Act. 

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants 
and undertakings set forth herein, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and intending to be legally bound hereby, the Issuer, the Tmstee and the 
Owner hereby agree as follows: 

Section 1. Definitions and Interpretation.. In addition to terms defined above, capitalized 
terms shall have the respective meanings assigned to them in this Section 1 or the Indenture unless the 
context in which they are used clearly requires otherwise: 



"Act" means the Texas Housing Finance Corporations Act, Chapter 394, Texas Local Govemment 
Code, as amended. 

"Affiliated Party" means a partner of the Owner, a Person whose relationship with the Owner would 
result in a disallowance of losses under section 267 or 707(b) of the Code or a Person who, together with 
the Owner, is a member of the same controlled group of corporations (as defined in section 1563(a) of the 
Code, except that "more than 50 percent" shall be substituted for "at least 80 percent" each place it appears 
therein). 

"Agreement" or "Regulatory Agreement" means this Regulatory j n d Land Use Restriction 
Agreement, as it may be amended, modified or supplemented from time to tMRiij^ 

"Anticipated Annual Income" means the anticipated armual ing^ffltpf a person (together with the 
anticipated annual income of all persons who intend to reside with such person in one Unit), as determined 
in accordance with Section 1.167(k)-3(b)(3) ofthe Regulations ( p r i ^ o its wSfewal by T.D. 8473, April 
27, 1993) or with such other Regulations as may be imposed p^^uanfto sectiori^lp2(d) ofthe Code. 

"Bondholder Representative" has the meaning set forth in the_Indenture. 

"Compliance Monitoring Report" means the certified residential affordable housing program 
compliance report to be filed by the Owner with the Issuer, the Tmstee and the Bondholder Representative 
pursuant to Section 4(b)(iv) hereof and the Loan Agreement withTespect to the Project, in substantially the 
form attached hereto as Exhibit D. or in sucH othei loim as the Issuerimay reasonably prescribe. 

"Computation Date" means each Instairment"@6m|utation Date zCpi'the Final Computation Date. 

"Eligible Tenants" means persons of lo\ffan^1hodera1^HiPme whose adjusted gross income, 
together with the adjustedj^SIl income of all pe^ns who intend to reside with those persons in one 
dwelling unit, did not fo^fe preceding tax year excee3|he maximum amount constituting moderate income 
under the Issuer's mkfpresolutions relating to the issuarice of Bonds, or financing documents relating to 
the issuance of Bonds, which as of liie date heitof is ^0% of median family income. 

'Tayoraljle Opinion or tsona L-ounsei means an opinion of Bond Counsel, addressed to the Issuer, 
the Trust^iffid the Boridholder Representative, to the effect that the action to be taken will not adversely 
affect tMgxcludability of iiiterest on the Bonds from gross income for federal income tax purposes 

"FifilComputation Date" means*fhe date the last Bond is discharged. 

"Gross Prpceeds" means any Proceeds and any Replacement Proceeds of the Bonds. 

"Indenture" mearisicpllectively the Tmst Indenture of even date herewith by and between the Issuer 
and the Tmstee, relating to'the issuance ofthe, and any indenture supplemental indenture thereto. 

"Inducement Date" means August 4, 2016. 

"Installment Computation Date" means the last day of each fifth year, commencing January 31, 
2022, and the date on which the final payment in full of all Outstanding Bonds is made. 

"Investment" has the meaning set forth in section 1.148-l(b) of the Regulations. 

"Investment Proceeds" means any amounts actually or constmctively received from investing 
Proceeds. 
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"Issue Price" means "issue price" as defined in sections 1273 and 1274 of the Code, unless 
otherwise provided in Sections 1.148-0 through 1.148-11 of the Regulations and, generally, is the aggregate 
initial offering price to the public (excluding bond houses, brokers and other intermediaries acting in the 
capacity of wholesalers or underwriters) at which a substantial amount of each maturity of Bonds is sold. 

"Loan" means the loan to be made to the Owner pursuant to the Loan Agreement. 

"Loan Agreement" means the Loan Agreement of even date herewith between the Issuer and the 
Owner related to the Bonds as may be amended, modified, supplemented or restated from time to time to 
the extent permitted by the Indenture and the Loan Agreement. 

"Low-Income Tenants" means persons whose aggregate A M f i ^ e d Armual Income does not 
exceed 60% of the Median Gross Income for the Area. For purposeslof tlSsBgfinition, the occupants of a 
Unit shall not be deemed to be Low-Income Tenants i f all the dS%pants o f ^ g h Unit at any time are 
"students", as defined in section 151(c)(4) of the Code, no oriSof whom is erififcd to file a joint retum 
under section 6013 of the Code. 

"Low-Income Unit" means a Unit which is included as a Unit satisfying the re^pfnents ofthe 
Set Aside. # 

"Median Gross Income for the Area^jneans, with respc(.;i lunhe Project, the median income for the 
households in the area which includes the sMMgrd metropolitan statisrical area in which the Project is 
located, as determined from time to time byiMl^gretary of Housing and#Urban Development, under 
Section 8 ofthe United States Housing Act of 19|7, iP^ffinded (or if suchiprogram is terminated, median 
income determined under the program in effecf%iimed|Itlly before such termination), in each case as 
adjusted for family size. T ^ 

"Net Proceeds' mciins any'^NglSale ProceedskInvestment Proceeds and Transferred Proceeds of 
the Bonds. ^ 

"Net Sale Proceeds" irigihsrtte^ff^^oigg^gffhe Bonds less any such proceeds deposited into a 
Reasonably RequirediReserve orReplacemeiff^FiMrunder section 148(d) ofthe Code. 

"Nonpurpose Investments" meanjlan^'investment property," within the meaning of section 148(b) 
of the Code, acquired with the Gross Proe^Ss of the Bonds. 

"Owner Representative" means any Person who at the time and from time to time may be 
designated as suchr by writtengicertificate fiimished to the Issuer, the Tmstee and the Bondholder 
Representative containing the^^cimen signature of such Person and signed on behalf of the Owner by the 
General Partner, which eertifiE^te may designate an altemate or alternates. 

"Person" means any individual, entity, corporation, partnership, joint venture, association, joint-
stock company, tmst, unincorporated organization or govemment or any Issuer or political subdivision 
thereof 

"Proceeds" means any Sale Proceeds, Investment Proceeds and Transferred Proceeds ofthe Bonds. 

"Project" means the Project Facilities and the Project Site. 

"Project Costs" means, to the extent authorized by the Act, any and all costs incurred by the Owner 
with respect to the acquisition, constmction of and equipping, as the case may be, ofthe Project, whether 
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paid or incurred prior to or after the date of this Regulatory Agreement, including, without limitation, costs 
for site preparation, the planning of housing and improvements, the removal or demolition of existing 
stmctures, and all other work in connection therewith, and all costs of financing, including, without 
limitation, the cost of consultant, accounting and legal services, other expenses necessary or incident to 
determining the feasibility of the Project, contractor's and Owner's overhead and supervisor's fees and costs 
directly allocable to the Project, administrative and other expenses necessary or incident to the Project and 
the financing thereof; provided, however, the parties hereto acknowledge and agree that owner holds a 
leasehold interest in the real property described in Exhibit A, and not the fee estate. 

"Project Facilities" means the multifamily affordable housing complex jet forth in Exhibit B hereto. 

"Project Site" means the parcel or parcels of real property described in Exhibit A, which is attached 
hereto and by this reference incorporated herein, and all rights and appurtenances appertaining thereunto; 
provided however, that parties hereto acknowledge and agree that^^whersffiijiolds a leasehold interest in 
the real property described in Exhibit A, and not the fee estate. '"^^ 

"Qualified Project Costs" means the Project Cos|pincurred no earlier tha^lkdays prior to the 
Inducement Date (or which are qualifying preliminary gj^nditures) and no earlier thaif%ggjstprior to the 
date reimbursed with Proceeds, but in no event shall sffi:h'̂ oftS-have b^nincurred with re^^ t to a portion 
ofthe Project that is placed in service, within the meaning"l>!iSectifri i'§0-2 ofthe Regulations, earlier 
than 18 months prior to the date the related costs are reimbur^With Proceeds; provided that such costs 
are chargeable to a capital account with lespect to the Proj ect ifor, federal income tax and financial 
accounting purposes, or would be so chargeablejeither with a proper election by the Owner or but for the 
proper election by the Owner to deduct those amounts; provided, however, that, if any portion of the Project 
is being constmcted by the Owner or an AffiliatedParty (whether as a general contractor or a subcontractor), 
"Qualified Project Costs" shall include only (a) the actual outioftpoeket costs incuned by the Owner or 
such Affiliated Party in constmcting the Project (or any portionrathereof), (b) any reasonable fees for 
supervisory services actually rehderwl by the Owner, or such Affiliated Party (but excluding any profit 
component), and (c) anjioverhead ejqjenses incurrediby the Owner or such Affiliated Party which are 
directly attributable to the^work perforiiied on the Prqjectsand shall not include, for example, intercompany 
profits resulting from members=qf an affiliated group (within the meaning of section 1504 of the Code) 
participating in the constmction~of the Project or payments received by such Affiliated Party due to early 
completioni#the Project (oi any portion thci u if). Qualified Project Costs do not include Costs of Issuance. 

#*^-&alified Project Peri:|d" means^ith respect to the Project, the period beginning on the Bond 
Closing D i ^ t a d ending on tMilter of (Sfthe date which is 15 years after the Bond Closing Date, (ii) the 
first date on wffigh no tax-exer^9bond issued with respect to the Project is outstanding, or (iii) the first 
date on which tl^groject no loffjfer receives assistance under Section 8 of the United States Housing Act 
of 1937, as amendSi 

"Reasonably Retired Reserve or Replacement Fund" means any fiind described in section 148(d) 
of the Code, provided that the amount thereof allocable to the Bonds invested at a Yield materially higher 
than the Yield on the Bonds does not exceed 10% of the proceeds of the Bonds, within the meaning of 
section 148(d) of the Code, and does not exceed the size limitations in Section 1.148-2(f)(2)(ii) of the 
Regulations. 

"Rebate Amount" has the meaning ascribed in Section 1.148-3(b) ofthe Regulations and generally 
means the excess as of any date of the fiiture value of all receipts on Nonpurpose Investments over the 
fiature value of all payments on Nonpurpose Investments all as determined in accordance with section 
1.148-3 of the Regulations. In the case of any Spending Exception Issue, the "Rebate Amount" as of any 



Computation Date shall be limited to the "Rebate Amount" attributable to any Reasonably Required 
Reserve or Replacement Fund. 

"Regulations" means the applicable proposed, temporary or final Income Tax Regulations 
promulgated under the Code or, to the extent applicable to the Code, under the Intemal Revenue Code of 
1954, as such regulations may be amended or supplemented from time to time. 

"Replacement Proceeds" has the meaning set forth in Section 1.148-1 (c) of the Regulations. 

"Sale Proceeds" means any amounts actually or constmctively received from the sale (or other 
disposition) of any Bond, including amounts used to pay underwriters' discount or compensation and 
accmed interest other than pre-issuance accmed interest. Sale Proceeds also include amounts derived from 
the sale of a right that is associated with any Bond and that i« descnbed m Section 1.148-4 of the 
Regulations. 

"Set Aside" has the meaning assigned to such term inHS^ti£rf'2(i) hereoi". 

"Spending Exception Issue" means any issue ofBonds that meets either the o-rn^nthjxception or 
the 18-month exception set forth in section 1.148-7 of the Regulations 

"Stated Maturity," when used with respect to the Note or the Bonds or any installment of interest 
thereon, means any date specified in the N^te or the Bonds as a'̂ fixed date on which the principal of the 
Loan or the Bonds or a portion thereof or such msiallmcnt of interestoiSidue and payable. 

"Tenant Income Certification" means a certification as to income and other matters executed by the 
household members of each tenant in the Project,'»in substantially*the form of Exhibit C attached hereto, or 
in such other form as reasonably.fflay be required by the Issuer all in satisfaction of the requirements of 
Regulations Section 1.167(k^^^yprior to its \phdrawal by T.D. 8473, April 27, 1993) and other 
regulations of the Issuer^d as de^Bbed in Sectioi^(b)(ii), including the Tenant. Income Certification 
Form as set forth in ExHibifaC . 'i 

"Transferred Proceeds'yEneans, "with respect .to any portion of the Bonds that is a refunding issue, 
proceeds that have ceased to be proceeds of a refiihded issue and are transferred proceeds of the reftmding 
issue bv reason of Section 1.148-9 oTtiic Regulations. 

#^^-if t j t" means a residMtial accori^odation containing separate and complete facilities for living, 
sleeping, elMg^cooking and sttitation Idfcated within the Project. 

"Yield"'^^tos yield as .^fermined in accordance with section 148(h) ofthe Code, and generally, 
is the yield which when used i^pomputing the present worth of all payments of principal and interest to be 
paid on an obligation p Q ^ S f an amount equal to the Issue Price of such obligation. 

Unless the contend clearly requires otherwise, as used in this Regulatory Agreement, words of the 
masculine, feminine or neuter gender shall be constmed to include each other gender, and words of the 
singular number shall be constmed to include the plural number, and vice versa. This Regulatory 
Agreement and all the terms and provisions hereof shall be constmed to effectuate the purposes set forth 
herein and to sustain the validity hereof 

The defined terms used in the preamble and recitals of this Regulatory Agreement have been 
included for convenience of reference only, and the meaning, constmction and interpretation of all defined 
terrns shall be determined by reference to this Section 1, notwithstanding any contrary definition in the 
preamble or recitals hereof The titles and headings of the sections of this Regulatory Agreement have been 
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inserted for convenience of reference only and are not to be considered a part hereof and shall not in any 
way modify or restrict any of the terms or provisions hereof or be considered or given any effect in 
constming this Regulatory Agreement or any provisions hereof or in ascertaining intent, i f any question of 
intent shall arise. 

Section lA. Acquisition. Constmction and Equipping of the Project. The Owner hereby 
represents, as of the date hereof, covenants and agrees as follows; 

(a) The Owner has incurred, or will incur within 6 months after the Bond Closing 
Date, a substantial binding obligation to commence the constmction ofTroject Facilities, pursuant 
to which the Owner is or will be obligated to expend at least 5 % of thpSalg Proceeds ofthe Bonds. 

(b) The Owner's reasonable expectations respectMglthe total cost of the acquisition, 
ground leasing, construction and equipping of the Projectt¥re ^^Mrately set forth in the Tax 
Certificate and any attachments thereto. 

(c) The Owner has commenced or wiM??cornmence the acquisiliSn^constmction and 
equipping of the Project and will proceed with ^^ffl^diligencejo complete the slffift; j, 

(d) The Owner reasonably expects to expgnd ippess,4han 85 % of the Sale Proceeds 
of the Bonds for Project Costs prior to the date that is ISgeifs after the Bond Closing Date. 

(e) The statements madg|ingthe various certificates delivered by the Owner to the 
Issuer, Bond Counsel and/or the Trustee are tme and correct in all material respects. 

(f) The Owner will subniit,% cauapiluAfllubmittgd, to the Tmstee, on or before the 
date of each disbursement of Proceeds of%^ponds ff^^^ft' Project Fund, if any, held by the 
Tmstee under the Indenture, a requisition irlffibstantially JHe form required by the reimbursement 
documents, duly executed by an Owner Repr%entative and certifying that the full amount of such 
disbursement will be applied to pay or to reiriiWrsf the Owner for the payment of Project Costs 
and that, after taking*mto account the proposed îSbursement, the aggregate disbursements from 
the Project Fund will have been applied to_.,pay or to reimburse the Owner for the payment of 
Qualified Pro)Ccl Costs in an amount equalio 95% or more ofthe aggregate disbursements from 
such fund. 

^ " I f l f c ^ The Owner (^^any Affihated Party) will not take or omit to take, as is applicable, any 
actii^if such action o^ffiiission*would in any way cause the Proceeds of the Bonds to be applied 
in a ir^^er contrary to the requirements ofthe Indenture, the Loan Agreemerit or this Regulatory 
Agreerneffi^The Owne^cknowledges that such requirements have been designed for the purpose 
of ensuringWomplianc^p/ith the provisions of the Act or the Code applicable to the Owner and the 
Project. 

Section 2. 4^ax-Exempt Status of the Bonds. The Owner shall not take any action or omit to 
take any action which, i f taken or omitted, respectively, would adversely affect the excludability of interest 
on the Bonds from the gross income (as defined in section 61 of the Code) of the holders of the Bonds for 
federal income tax purposes. With the intent not to limit the generality of the foregoing, the Owner 
covenants and agrees that prior to the final maturity of the Bonds, unless it has received and filed with the 
Issuer, Tmstee and the Bondholder Representative a Favorable Opinion of Bond Counsel to the effect that 
failure to comply with any such covenant or agreement, in whole or in part, will not adversely affect the 
exclusion from gross income for federal income tax purposes of interest paid or payable on the Bonds: 



(a) The Owner's use of the Net Proceeds of the Bonds shall at all times satisfy the 
following requirements: 

(i) At least 95% of the Net Proceeds of the Bonds shall be used to pay 
Qualified Project Costs that are costs of a "qualified residential rental project" (within the 
meaning of sections 142(a)(7), 142(d) and 145(d) ofthe Code and section 1.103-8(b)(4) of 
the Regulations) and property that is "fiinctionally related and subordinate" thereto (within 
the meaning of Sections 1.103-8(a)(3) and 1.103-8(b)(4)(iii) ofthe Regulations), all of 
which costs shall be properly chargeable to the Project's capital account or would be so 
chargeable either with a proper election by the Owner or but for a proper election by the 
Owner to deduct such amounts. 

(ii) Less than 25% ofthe Net Proceeds gfftMBpnds actually expended will 
be used, directly or indirectly, for the acquisitilfi o f f f t d or an interest therein. 
Notwithstanding the immediately preceding sente%ce no p o ^ ^ of the Net Proceeds 
of the Bonds will be used, directly or indirecflyffor tie acquisiti^^f land or an interest 
therein to be used for farming purposes. ^ 

(iii) No portion of the Net Proceeds of the Bonds will used for the 
acquisition ofany existing property or an interestJtherein unless (i) the first use of such 
property is pursuant to s\^ acquisition or (ii) the rehabilitation expenditures with 
respect to any building and^^^uipment therefor? equal or exceed 15% ofthe cost of 
acquiring such building finl^^^feith the proceeds of the Bonds (with respect to 
stmctures other than building^thiPtlMMtShall be apglied by substituting 100% for 
15%). For purposes of the preceding s t̂%hce,-the terni "rehabilitation expenditures" 
shall have the meaning set forth in seffion 147(d)(3) of the Code. 

The Owner covenanffiand agrees that the Costs of Issuance financed with 
the prS^gSipf the Bonds shall not exceed 2% of the Sale Proceeds. 

(v) The (iwner shall not use or permit the use of any Net Proceeds of the 
I ^ B i ^ l ^ j p n y incorggjfrom the investment thereof to provide any airplane, skybox, or other 

privatPlUxuiy box^^^^Jfacility primarily used for gambling, or any store the principal 
business of whicli is tH^Slgiipf alcoholic beverages for consumption off premises. 

^ ^ ^ { b ) The Owner shalFnot take any action or omit to take any action with respect to the 
Gross^j^^eeds of the Bonds which, i f taken or omitted, respectively, would cause any Bond to be 
classifiedWan "arbitrage bond" within the meaning of section 148 of the Code. 

(c) Except as provided in the Indenture and the Loan Agreement, the Owner shall not 
pledge or otherwise encumber, or permit the pledge or encumbrance of, any money, investment, or 
investment property as security for payment of any amounts due under the Loan Agreement relating 
to the Bonds, shall not establish any segregated reserve or similar fimd for such purpose and shall 
not prepay any such amounts in advance of the redemption date of an equal principal amount of 
Bonds, unless prior to taking any action described in this subsection (c), the Owner has obtained 
and delivered to the Tmstee a Favorable Opinion of Bond Counsel. 

(d) The Owner shall not, at any time prior to the final maturity of the Bonds, direct or 
permit the Tmstee to invest Gross Proceeds of the Bonds in any Investment (or to use Gross 
Proceeds to replace money so invested), if as a result of such investment the Yield of all Investments 
acquired with Gross Proceeds (or with money replaced thereby) on or prior to the date of such 
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investment exceeds the Yield ofthe Bonds to Stated Maturity, except as permitted by section 148 
ofthe Code or as provided in the Tax Certificate. 

(e) Except to the extent permitted by section 149(b) of the Code, neither the Issuer nor 
the Owner shall take or omit to take any action which would cause the Bonds to be "federally 
guaranteed" within the meaning of section 149(b) ofthe Code. 

(f) (i) Unless the Owner delivers to the Issuer, the Tmstee and the Bondholder 
Representative a Favorable Opinion of Bond Counsel that the Owner does not need to comply with 
this Section 2(f), the Owner shall cause to be delivered, to the Tmstee, within 25 days after each 
Computation Date: 

(A) a statement of the Rebate \mounl. if any, as of such 
Computation Date; and 

(B) (1) i f such Computation Date is an . Installment 
Computation Date, an amount that, together with any amount then held for 
the credit of the Rebate Fund,«is equal to, at least 90% of the Rebate 
Amount as of such Installment Computation Date, less any "previous 
rebate payments" made to the United States (as that term is used in the 
Regulations), or (2) i f such ComputationtDate is the Final Computation 
Date, an amount that, together with any amount then held for the credit of 
the Rebate Fund, is equal to the Rebate Amount as of such Final 
Computation Date, less any "previous rebate payments" made to the 
United States (as that term is usediin the Regulations); and 

(C) i f a Rebate amount is due|»an Intemal Revenue Service 
Form 803 8-T properly signed and completed as of such Computation Date. 

The foregoing notwithstanding, the Owner shall not be required to deliver the foregoing to 
the Tmstee if the Ownci certifies that the Bunds are excepted from the requirernents of section 
148(f) ofthe Code. 

(11) 1 f the Owner shall discover or be notified as of any date: 

( \ ) that any amount required to be paid to the United States 
pursuant lo this Section 2(f)(ii) and the Indenture has not been paid as 
required: or 

(li) that any payment paid to the United States pursuant to this 
Section and the Indenture shall have failed to satisfy any requirement of 
rhe Regulations (whether or not such failure shall be due to any default by 
the Owner or the Tmstee), the Owner shall 

(X) deliver to the Tmstee (for deposit to the Rebate 
Fund) and cause the Tmstee to pay to the United States from the Rebate 
Fund (I) the Rebate Amount that the Owner failed to pay, plus any interest, 
specified in the Regulations, i f such correction payment is delivered to and 
received by the Tmstee within 175 days after such discovery or notice, or 
(II) i f such correction payment is not delivered to and received by the 
Tmstee within 175 day after such discovery or notice, the amount 
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determined in accordance with clause (I) of this subparagraph (X) plus the 
50% penalty required by the Regulations; and 

(Y) deliver to the Tmstee an Intemal Revenue 
Service Form 803 8-T properly signed and completed as of such date. 

(iii) The Owner shall retain all of its accounting records relating to the fiinds 
established under the Indenture and all calculations made in preparing the statements 
described in this Section 2(f) for at least 6 years after the date the last Bond is discharged. 

(iv) The Owner agrees to pay all ofthe reasonablgffieLactual fees and expenses 
of the Rebate Analyst, charged at rates substantially s i r f l f to thl rate by such party for 
work of this type which may be Bond Counsel, a certififflgublic accountant and any other 
necessary consultant employed by the Owner in connecfi^^aith computing the Rebate 
Amount. 

(g) The Owner covenants and agrees^^at not more than 50%°'ljthe Proceeds of the 
Bonds will be invested in Nonpurpose InvestmentBiaving a s.ubstantially guaraH||M Yield for four 
years or more within the meaning of section 14^Jli| | |A)(ii) o^ie Code, and the reasonably 
expects that at least 85% of the spendable ProceMs^f th^ponds will be usedifb carry out the 
governmental purposes of such issue of Bonds withiHK^^-year period beginning on the Bond 
Closing Date. 

(h) The Owner hereby covenants,and agrees tHat-.Project, will be operated as a 
"qualified residential rental project" within the meaning of sectioris; 142(a)(7), 142(d), 145(d) of the 
Code and .section 1.103-8(b)(4) of the Regulations,'"on~a"continuous basis during the longer of the 
Qualified Project Period.or the period during which any'Borid'remains outstanding, to the end that 
the interest on the Bondsishall be excluded ftgm gross income for federal income tax purposes. In 
particular, the Owner covenants and agrees, ffid will cause the manager to covenant and agree for 
the longer ofthe Qualified Project Period or thelgriQ^d during which any Bonds remain outstanding, 
as follows: 

( i) The |Proj ect Facilities qualify as residential rental property and will be 
owned, managed anUfperated at all times during the term specified above as a qualified 
residentiaf rental projg^Romprised of residential dwelling units and facilities fiinctionally 
related and subordinate thereto, in accordance whh section 142(d) of the Code; 

(ii) The Project Facilities will consist of one building or stmcture or several 
pummate and i|rterrelated buildings or stmctures, each of which will be a discrete edifice 
or^ljteynan-^lle constmction consisting of an independent foundation, outer walls and 
a roof*ffidjEil'bf which (A) will be located on a single tract of land or two or more parcels 
of land fOfare contiguous (i.e., their boundaries meet at one or more points) except for the 
interposffion of a road, street, stream or similar property, (B) are owned by the same Person 
for Federal tax purposes, and (C) were financed pursuant to a common plan; 

(iii) Substantially all of the Project will consist of similarly constmcted Units 
together with fiinctionally related and subordinate facilities for use by Project tenants, such 
as swimming pools, other recreational facilities, parking areas, heating and cooling 
equipment, trash disposal equipment, units for resident managers, security persormel or 
maintenance persormel and other facilities that are reasonably required for the Project; 



(iv) Each Unit in the Project will contain complete facilities for living, 
sleeping, eating, cooking and sanitation, e.g., a living area, a sleeping area, bathing and 
sanitation facilities, and cooking facilities equipped with a cooking range, refrigerator and 
sink, all of which will be separate and distinct from other Units; 

(v) Each Unit in the Project will be rented or available for rental on a 
continuous basis to members of the general public at all times during the term specified 
above (unless occupied by or reserved for a resident manager, security personnel or 
maintenance personnel); 

(vi) The Owner will give preference in renting^nits^to tenants with chronic 
mental health and substance abuse issues who are also ]^^-Income Tenants as provided 
herein, and will operate and lease the Project in a mafflBthat is consistent with housing 
policy goveming nondiscrimination, as evidence by^rules or regulations of the 
Department of Housing and Urban Development (HUD) (24 CFR subtitle A and Chapters 
I through XX), which generally provide that ndlliscrimination cambe made on the basis of 
race, color, religion, sex, national origin, age: familial status, disabilitysand handicap (see 
HUD handbook 4350.03, or its successor). j 

(vii) At no time during the term specified above will any Unit in any building 
or stmcture in the Project which contains fewer than 5 Units be occupied by the Owner; 

(viii) At no time drohg the term specified ate^CaWill any of the Units in the 
Project be utilized on a transient basis by being leased oWented for a period of less than 
30 days or by being used as a hotel, mptel^femytOQ,<'fratemity house, sorority house, 
rooming house hospital, sanitariurh, ntorsing hSro^if t home, trailer park or trailer court; 

(ix) The land and the facilities will be fiinctionally related and subordinate to 
the Unitsicomprising the Project and will be of size and character which is commensurate 
with the size and luimbci ofsuth Units .md 

J '( i) rhe Owner hereby represents, covenants and agrees, continuously during the 
Oualified Project Period, as-follQws: 

(i) MForty pSreSnt 40% of the Units (except for manager, security personnel 
and maintenan^^nits that are reasonably required for the Project) (the "Set Aside") within 

phe Project (and any other building which is comprised of similarly constmcted Units, will 
Besowned by thpOwner for federal income tax purposes, will be located on the same or 
contiguous tr^plhat is not separated from the Project except by a road, street, stream, or 
similar property, and is financed by the Bonds) that are available for occupancy, including 
expiratiomor lawful termination of an existing lease, shall be occupied or held vacant and 
available for occupancy at all times by Low-Income Tenants. For the purposes of this 
subparagraph (i), a vacant Unit which was most recently occupied by a Low-Income 
Tenant is treated as rented and occupied by a Low-Income Tenant until reoccupied, at 
which time the character of such Unit shall be redetermined. 

(ii) The Owner shall maintain complete and accurate records pertaining to 
Low-Income Tenants and file all documents as required by section 142(d) of the Code and 
this Agreement, including Tenant Income Certifications attached as Exhibit C hereto. 
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(iii) No tenant qualifying as a Low-Income Tenant shall be denied continued 
occupancy of a Unit in the Project because, after admission, such tenant's Anticipated 
Annual Income increases to exceed the qualifying limit for Low-Income Tenants; 
provided, however, that, should a Low-Income Tenant's Anticipated Armual Income, as of 
the most recent determination thereof, exceed 140% of the then applicable income limit for 
a Low-Income Tenant of the same family size and such Low-Income Tenant constitutes a 
portion of the Set Aside, the next available Unit of comparable or smaller size must be 
rented to (or held vacant and available for immediate occupancy by) a Low-Income Tenant 
and such new Low-Income Tenant will then constitute a portion of the Set Aside 
requirement of paragraph (i) of this Section 2(i); and provided,Jiirther, that, until such next 
available Unit is rented to a tenant who is a Low-Income Tjiffllj^'^e former Low-Income 
Tenant who has ceased to qualify as such shall be deeme^o'contirlue to be a Low-Income 
Tenant for purposes ofthe requirement of subparagrapfflfijgf this Section 2(i). 

The parties hereto recognize that the requirements stated in SfMon 2(h) and this Section 
2(i) shall continue in effect until the termination of the Qualified Project Period 

(j) The Owner fiirther covenants andjagrees to pjepare and submn lo the Tmstee, with 
a copy to the Bondholder Representative, no nfSr^^n 60 dayHprior to the last dayMSthe Qualified 
Project Period a certificate setting forth the date dlnych^p'QiLalified ProjectjFeriod will end, 
which certificate shall be in recordable form. The I l ^ i r t e e d not affirmatively consent to the 
termination ofthe covenants. 

(k) Anything in this Ag^lmfnt^o the contiai\ i^withstanding, it is expressly 
understood and agreed by the parties hBgto'tHiJh^ssuer and tlgfTmstee may rely conclusively 
on the tmth and accuracy of any certificSfe, opiq^^^Kee, representation or instmment made or 
provided by the Owner in-order to establisl|thgpxistence^ftny fact or statement of affairs solely 
within the knowledgeiofrtjieGwner, and wffigh is require;d'T;o be noticed, represented or certified 
by the Owner hereunder or iiifajnnection w i t ^ f i y filings, representations or certifications required 
to be made by the Owner in connection with tff^suance and delivery of the Bonds. 

(f)_ The Ovmer shall ipMyidcjto'ythe Tmstee, with a copy to the Bondholder 
Represilairo^ga certificate jcertifyiriCTilWithin 90 days thereof the date on which 10% ofthe 
Umlf in the PfojSiare ocMpied; and (ii) within 90 days thereof, the date on which 50% of the 
tJiiits in each ProjSQ^rc occupied. . 

Seeiion 3. Modirieation of Tax Covenants. Subsequent to the issuance of the Bonds and prior 
to their payment in fell (or predion for the payment thereof having been made in accordance with the 
provisions of the Indenture), thi^greement may not be amended, changed, modified, altered or terminated 
except as permitted in Sectio^lP and by the Indenture. Anything contained in this . Agreement or the 
Indenture to the contrargogMithstanding, the Issuer, the Tmstee and the Owner, with the prior written 
consent of ttie BondtioldyRepresentative, hereby agree upon the written request of one of the parties 
hereto, to amend this Agreement and, if appropriate, the Indenture and the Loan Agreement, to the extent 
required; in the written opinion of Bond Counsel delivered to the Issuer, the Owner, the Tmstee and the 
Bondholder Representative, in order for interest on the Bonds to remain excludable from gross income for 
federal income tax purposes. The party requesting such amendment shall notify the other parties to this 
Agreement and the Bondholder Representative in writing of the proposed amendment and send a copy of 
such requested amendment to Bond Counsel. After review of such proposed amendment, Bond Counsel 
shall render to the Tmstee, the Owner, the Issuer and the Bondholder Representative, an opinion to the 
effect that such amendments are necessary and sufficient in order to enable compliance with the provisions 
of the Code such that the interest on the Bonds will remain excludable from gross income for purposes of 
federal income taxation. The Owner shall pay all necessary fees and expenses incurred with respect to such 
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amendment, including necessary reasonable and actual attorney's fees and expenses incurred by Bond 
Counsel in rendering such opinion. The Owner, the Issuer and, where applicable, the Tmstee pursuant to 
written instmctions from the Issuer, shall execute, deliver and, if applicable, the Owner shall file of record, 
any and all documents and instmments, including without limitation, an amendment to this Regulatory 
Agreement, necessary to effectuate the intent of this Section 3, and the Owner and the Issuer hereby appoint 
the Tmstee as their tme and lawfel attorney-in-fact to execute, deliver and, i f applicable, file of record on 
behalf of the Owner or the Issuer, as is applicable, any such document or instmment (in such form as may 
be approved by and upon instmction of Bond Counsel) i f either the Owner or the Issuer defaults in the 
performance of its obligation under this Section 3; provided, however, that the Tmstee shall take no action 
•under this Section 3 without first notifying the Owner or the Issuer, as is §pplicable, in writing of its 
intention to take such action and providing the Owner or the Issuer, as is apphcSble, 10 Business Days after 
delivery of such notice to comply with the requirements of this Section 

Section 4. Residential Development. The Issuer and thJfUwnejEereby recognize and declare 
their understanding and intent that the Project is to be owned, rffinaged aiilMperated as a "residential 
development," as such term is defmed in Section 394.003(13)^^fflleAct. and in co^^iance with applicable 
restrictions and limitations as provided in the Act and thetfules oPthe Issuer, unfil^g^ expiration of the 
Qualified Project Period or for as long as any portion of the Borids remains outsT^jing jnd unpaid, 
whichever is longer. 

(a) The Owner hereby represents, as of thetdate hereof, and covenants and agrees for 
the term of this Regulatory Agreen^t that at least 90% of the Units shall be rented to Eligible 
Tenants and that the Owner shall not rent or lease any Unit to a person not an Eligible Tenant if 
such rental would cause less than 90% of the Units to be rented to Eligible Tenants. 

(b) The Owner hereby represents, covenantsiand agrees as follows: 

(i) Io#ssure that 40%; of the occupied Units at the Project are 
occupie.d"at all times by Low Incomefljenants; 

(ii) "-'" - To obt^i|i a Tenant Income Certification from each tenant in the 
Project not later than the date of such tenant's initial occupancy of a Unit in the 

^li^^lliStsand to maintain a file of all such Tenant Income Certifications, together 
W with°alli|upporting dpcu^ for a period of not less than 3 years following 

the end ofthciQualifieMroject Period; 

(iii) 'I o obtain from each tenant in the Project, at the time of execution 
,^^^he lease pertaining to the Unit occupied by such tenant, a written certification, 
^^^^wledgment and acceptance that (A) such lease is subordinate to the Mortgage 
anlt^is^Regulaiory Agreement, (B) all statements made in the Tenant Income 
CertifiSHlorifflibmitted by such tenant are accurate, (C) the family income and 
eligibili^iquirements of this Agreement and the Loan Agreement are substantial 
and material obligations of tenancy in the Project, (D) such tenant will comply 
promptly with all requests for information with respect to such requirements from 
the Owner, the Tmstee and the Issuer, and (E) failure to provide accurate 
information in the Tenant Income Certification or refesal to comply with a request 
for information with respect thereto will constitute a violation of a substantial 
obligation of the tenancy of such tenant in the Project; 

(iv) To cause to be prepared and submitted to the Issuer, the Tmstee 
and the Bondholder Representative on the P' day of the Qualified Project Period, 
and thereafter by the 20* calendar day of each April, July, October, and January, 
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or a quarterly schedule as determined by the Issuer, a certified Compliance 
Monitoring Report and Occupancy Summary in a form attached hereto as Exhibit 
D or at the reasonable request of the Issuer in such other form provided by the 
Issuer from time to time; 

(v) To the extent legally permissible to permit any duly authorized 
representative of the Issuer, the Tmstee or the Bondholder Representative (without 
any obligation to do so) to inspect the books and records of the Owner pertaining 
to the Project or the incomes of Project tenants, including but not limited to tenant 
files, during regular business hours and to make copies therefrom if so desired and 
file such reports as are necessary to meet the Issuer's requirement̂ ; and 

(vi) The Owner will obtain a Tenant Income Certification from each 
tenant at least annually after the tenant's initial occupancy or as othei wise directed 
by the Issuer in writing. 

Section 5. [Reserved"]. ' '"^ 

Section 6. Consideration. The Issuer h^,filsiled the Bonds to provide fendPf^toake the Loan 
to finance the Project, all for the purpose, among othei-s, of inducing the Owner to acquirCjpbnstmct, equip 
and operate the Project. In consideration of the issuance of theiBonds by the Issuer, the Owner has entered 
into this Regulatory Agreement and has agreed to restrict the usesltp which this Project can be put on the 
terms and conditions set forth herein. ^MQ„ . 

Section 7. Reliance. The Issuer, the'lkistee and the Owner hereby recognize and agree that 
the representations and covenants set forth hereinmay be relied upon by allipersons interested in the legality 
and validity of the Bonds, and in the excludability from grosŝ ineome for purposes of federal income 
taxation of the interest on the Bonds. In performiri'g^heir duties ai^ndbligations hereunder, the Issuer and 
the Tmstee may rely uporiJt¥tiroffl|and certificate^f the Low-Income Tenants and the Owner and upon 
audits of the books and^Sfords of tlfflOwner pertainilg to the Project. In addition, the Issuer, the Owner 
and the Tmstee may#Cnisult with cminsel, and the opinion of such counsel shall be fell and complete 
authorization and protection in respect of any action taken or suffered by the Issuer, the Owner or the 
Tmstee hereunder in good faith and jn conformity_with such opinion. In determining whether any default 
by the Owne^TOsts under this Regulatory Agreement, the Tmstee shall not be required to conduct any 
investigat^^into or review of the operations or records of the Owner and may rely on any written report, 
notice ̂ Certificate deliveredi to the Tmstee by any Person retained to review the Owner's compliance with 
this Re^ltpry Agreement or by the Owner or the Issuer with respect to the occunence or absence of a 
default uril^JlLhas actual knowledge that the report, notice or certificate is erroneous or misleading. 

Section'8 Proiect in Austin, Texas. The Owner hereby represents that the Project is located 
entirely within the City of Austin, Texas. 

Section 9. Sale or Transfer ofthe Project. The Owner covenants and agrees not to sell, transfer 
or otherwise dispose of*fhe Project prior to the expiration of the Qualified Project Period or the date on 
which the Bonds have been paid in fell, whichever is later, without (i) complying with any applicable 
provisions of the Loan Agreement and this Regulatory Agreement, and (ii) obtaining the prior written 
consent of the Issuer. Such consent of the Issuer shall not be unreasonably withheld or delayed and shall 
be given if all conditions to the sale set forth in the Loan Agreement and this Regulatory Agreement are 
met or are waived in writing by the Issuer, including (1) there is delivered to the Tmstee, the Issuer and the 
Bondholder Representative a written Opinion of Counsel satisfactory to the Tmstee, the Issuer and the 
Bondholder Representative, addressed to the Tmstee, the Issuer and the Bondholder Representative 
concluding that the transferee has duly assumed all of the rights and obligations of the Owner under the 
Loan Agreement (to the extent still in effect) and this Regulatory Agreement and that each ofthe documents 
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executed by the transferee in connection therewith has been duly authorized, executed and delivered by the 
transferee and is a valid and enforceable obligation of the transferee, subject to customary qualifications, 
(2) the Tmstee, the Issuer and the Bondholder Representative receives a Favorable Opinion of Bond 
Counsel, which opinion shall be femished at the expense of the Owner or the transferee, regarding such 
sale, transfer or disposition, (3) the proposed purchaser or assignee executes any document reasonably 
requested by the Issuer with respect to assuming the obligations of the Owner under the Loan Agreement 
(to the extent still in effect) and this Regulatory Agreement, and (4) the Issuer shall not have any reason to 
believe that the purchaser or assignee is incapable, financially or otherwise, of complying with, or may be 
unwilling to comply with, the terms of all agreements and instmments binding on such proposed purchaser 
or assignee relating to the Project, including but not limited to the Loan Agregment (to the extent still in 
effect) and this Regulatory Agreement. The Owner hereby expressly stipyMfesiand agrees that any sale, 
transfer or other disposition of the Project in violation of this subsection^sBlIl be ifleffective to relieve the 
Owner of its obligations under this Agreement. Upon any sale, trans^Mfcther disposition of the Project 
in compliance with this Agreement, the Owner so selling, transferrin^Sr otfl1e»ise disposing ofthe Project 
shall have no ferther liability for obligations under the Loan Agr5|ment orSthisJRegulatory Agreement 
arising after the date of such disposition. The foregoing notwitWt^ding, the dutilBand obligations of the 
Owner as set forth in the Loan Agreement and this Regulatory Agreement with respi||j:o matters arising 
prior to the date of such sale, transfer or other disposition,shall not temiinate upon the fflle^raiisfer or other 
disposition of the Project. The foregoing restrictions on transfer shah^ot apply to foreclosures, deeds in 
lieu of foreclosure, transfer by exercise of the power of sale or oth#fihular transfer. 0 i y such sale or 
transfer shall be subject to the Issuer's multifamily mles. 

The Owner shall not change or causelHbe,j:hanged the geri^fflp|utner ofthe Owner (or cause the 
Owner to have more than one general partne|)^ite)ut the prior wrift^gonSent of the President, Vice 
President or Treasurer of the Issuer, which cd^enFsffalJn^t be unreas|nlbly withheld, conditioned or 
delayed. Notwithstanding the foregoing, the general par t r i^8 | j^^ j ra r fnay be removed and replaced by 
any partner or member of the Owner or any of itf^ffiliftes, i h l ^ ^ a n c e with the Owner's partnership 
agreement, as it may be araendedtfrom time to time^hd subject to^fhe satisfaction ofthe requirements of 
the Loan Agreement. % 

Section 10. Term This Regulatory Agreer^ttand all and each ofthe provisions hereof shall 
become effective upon its execution andridqhg^j^^all remain in fell force and effect for the periods 
provided hejem and, [except as otherwise prdvidOTil'this Section 10, shall terminate in its entirety at the 
end of the^uaiified Project Penod, it being expressly agreed and understood that the provisions hereof are 
intendedM survive the retirement of thesBonds? discharge ofthe Loan, termination ofthe Loan Agreement 
and dSfilsance or termination ofthe Indenture. 

The terms, of this Regfflftory Agreement to the contrary and notwithstanding, this Regulatory 
Agreement, the lioan AgreementMnd the Indenture shall terminate, without the requirement of any consent 
by the Issuer and the Tmstee, and be of no ferther force and effect in the event of involuntary noncompliance 
with the provisions of this Regulatory Agreement caused by fire, seizure, requisition, change in a federal 
law or an action of a federal agency after the Bond Closing Date which prevents the Issuer or the Tmstee 
from enforcing the provisions hereof, or foreclosure or transfer of title by deed in lieu of foreclosure or 
exercise of the power of sale, condemnation or a similar event, but only if, within a reasonable period 
thereafter, either the Bonds are retired in fell or amounts received as a consequence of such event are used 
to provide a qualified residential rental project which meets the requirements of the Code set forth in 
Sections 1A through 4 of this Regulatory Agreement and the Act. The provisions of the preceding sentence 
shall cease to apply and the requirements referred to therein shall be reinstated if, at any time during the 
Qualified Proj ect Period after the termination of such requirements as a result of involuntary noncompliance 
due to foreclosure, transfer of title by deed in lieu of foreclosure or exercise of power of sale or similar 
event, the Owner or any related Person (within the meaning of Section 1.103-10(e) ofthe Regulations) 
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obtains an ownership interest in the Project for federal income tax purposes. The Issuer shall not be required 
to consent to termination of this Regulatory Agreement for any reason other than those specified above. 

Upon the termination of the terms of this Regulatory Agreement, the parties hereto agree to execute, 
deliver and record appropriate instmments of release and discharge of the terms hereof; provided, however, 
that the execution and delivery of such instmments shall not be necessary or a prerequisite to the termination 
of this Agreement in accordance with its terms. All costs, including reasonable and actual fees and expenses 
ofthe Issuer and the Tmstee, incurred in connection with the termination of this Regulatory Agreement 
shall be paid by the Owner and its successors in interest. 

Section 11. Covenants To Run With the Land. The Owner hereE^Subjects the Project to the 
covenants, reservations and restrictions set forth in this Regulatory Agree^nt. TheTssuer, the Tmstee and 
the Owner hereby declare their express intent that the covenants, resj^^tions and restrictions set forth 
herein shall be deemed covenants mrming with the land and shall RliP'To an^^binding upon the Owner's 
successors in title to the Project; provided, however, that upon t^terminali^kof this Agreement said 
covenants, reservations and restrictions shall expire. Each andftverf;* contractr^lffid or other instmment 
hereafter executed covering or conveying the Project or anylportioii thereof shall Mglusively be held to 
have been executed, delivered and accepted subjectJgsuch covenants, reservatior^^ndjestrictions, 
regardless of whether such covenants, reservations anS'Ws&ictions afê set forth in such'^pfract, deed or 
other instmments. 

No breach of any of the provisions^^ this Regulatory Aggement shall impair, defeat or render 
invalid the lien of any mortgage, deed of tmsttor like encumbrarrcc madi. in good faith and for value 
encumbering the Project or any portion thereol 

Section 12. Burden and Benefit. Tffl^Isauor, the Tmstee and the Owner hereby declare their 
understanding and intent that the burden of the cov%ants set forth herein touch and concern the land in that 
the Owner's legal interest in the Project is rendered l̂ ss valuable thereby. The Issuer, the Tmstee and the 
Owner hereby fiirther declare their understanding and intent that the benefit of such covenants touch and 
concern the land by enhancing and increasing the enjoy^ntand use of the Project by Low-Income Tenants, 
the intended beneficianes of such covenants, reservatio^and restrictions, and by ferthering the public 
purposes for which the Bonds were<issuc il 

Slection 13. Unifonnitv, Common Plan. The covenants, reservations and restrictions hereof 
shall apply umformly to thesentire Projectwruprder to establish and carry out a common plan for the use, 
developmliiland improvementiof the Prcjecf Site. 

Sectio^^^ Default^|nforcement. Subject to the provisions of the Intercreditor Agreement 
and Section 7.9 of the Loan A^ement, if the Owner defaults in the performance or observance of any 
covenant, agreemeffl^^bligatph ofthe Owner set forth in this Regulatory Agreement, and if such defauh 
remains uncured for a period of 60 days after written notice thereof shall have been given by the Issuer or 
the Tmstee to the Ownef|l*accordance with the Indenture, then the Tmstee, acting on its own behalf or on 
behalf of the Issuer, provided a responsible officer of the Tmstee actually knows of such default, shall 
declare an "Event of Default" to have occurred hereunder; provided, farther, however, that, if the default 
stated in the notice is of such a nature that it cannot be conected within 60 days, such default shall not 
constitute an Event of Default hereunder so long as (i) the Owner institutes corrective action within said 60 
days and diligently pursues such action until the default is corrected, and (ii) in the written opinion of Bond 
Counsel delivered to the Tmstee and the Bondholder Representative, the failure to cure said default within 
60 days will not adversely affect the exclusion from gross income of interest on the Bonds for federal 
income tax purposes. The Issuer and the Tmstee agree that a cure of any Event of Default made or tendered 
by any partner or member of Owner, or a guarantor of any of Owner's obligations, shall be deemed to be 
a cure by the Owner and shall be accepted or rejected on the same basis as if tendered by Owner. 
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Following the declaration of an Event of Default hereunder, the Tmstee, subject to being 
indemnified to its satisfaction with respect to the costs and expenses of any proceeding, or the Issuer may, 
at its option, take any one or more of the following steps: 

(i) by mandamus or other suit, action or proceeding for specific performance, 
including injunctive relief, require the Owner to perform its obligations and covenants hereunder 
or enjoin any acts or things which may be unlawfel or in violation ofthe rights ofthe Issuer or the 
Tmstee hereunder; 

(ii) have access to and inspect, examine and make (^|i®M)f all of the books and 
records of the Owner pertaining to the Project; and 

(iii) take such other action at law or in equity as: may app|jr necessary or desirable to 
enforce the obligations, covenants and agreements of the Owner hereffi^er. 

The Owner hereby agrees that specific enforcement of the Owner's agreemenMepntained herein is 
the only means by which the Issuer and the Tmstee may obtain the .benefits of such agreements made by 
the Owner herein, and the Owner therefore agrees to the imposition ofthe remedy of specific performance 
against it in the case of any Event of Default by the Owner hereunder 

All rights and remedies herein given or granted to the*»Issuer and the Tmstee are cumulative, 
nonexclusive and in addition to any and all nghtSiiand remedies that theslssuer and the Tmstee may have or 
may be given by reason of any law, statute, ordinance, document or othefVVise. Notwithstanding the 
availability of the remedy of specific performance-provided for in this'Section 14, promptly upon 
determining that a violation of this Regulatory Agreementihas ioccurred, the Issuer shall to the extent that it 
has actual knowledge thereof, give written notice to the Trastee, the Owner and the Bondholder 
Representative that a violation of th"= Regulatory Agreement has occurred. 

Section 15. j^BffiJTmstc^. JThe Tmstee shiy. agt as specifically provided herein and in the 
Indenture. No implied co^fflhts shalllbe read into this Sfreement against the Tmstee. Subject to the right 
of the Tmstee to b£ indenmified "as provided in_the Indenture, the Tmstee shall act as the agent of and on 
behalf of thcJspj^Bli^Mequestedm writing by*theissuer to do so, and any act required to be performed 
by the lssj^'ls hereiff^rovided shaliB|ideemed taken if such act is performed by the Tmstee. The Tmstee 
is enteri^ into this Regulatory, AgreeiffQiUs.olely in its capacity as Tmstee under the Indenture, and the 
dutieC*p^ers, rights and obligations of tfffTmstee in acting hereunder shall be subject to the provisions 
ofthe Indelftg, including, without limitafion, the provisions of Article 9 thereof, which are incorporated 
by reference B l i n . The incorporated provisions of the Indenture are intended to survive the retirement of 
the Bonds, discHaffiipf the Mortgage, termination of the Loan Agreement and defeasance or termination 
of the Indenture. 

Neither the Tmsree nor any of its officers, directors or employees shall be liable for any action 
taken or omitted to be tdken by it or them hereunder or in cormection herewith except for its or their own 
gross negligence, bad faith, fraud or willfel misconduct. No provision of this Regulatory Agreement shall 
require the Tmstee to expend or risk its own fands or otherwise incur any financial liability in the 
performance of its duties hereunder, in the exercise of any of its rights or powers if it shall have reasonable 
grounds for believing that the payment of such fands or adequate indemnity against such risk or liability is 
not reasonably assured to it. 

The Tmstee shall examine all documents prepared by the Owner and famished to the Tmstee to 
determine whether such documents conform on their face to the requirements of this Regulatory Agreement 
(which shall not require the Tmstee to determine compliance with the covenants herein). The Tmstee shall 
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notify the Issuer, the Owner and the Bondholder Representative in writing if the Tmstee does not receive 
any document from the Owner at the time required under this Regulatory Agreement or i f such document 
does not conform on its face to the requirements of this Regulatory Agreement. The Tmstee may 
conclusively rely on and shall be protected in acting or omitting to act in good faith upon the certificates 
and other writings, which conform to the requirements of this Regulatory Agreement, as the Tmstee may 
receive in cormection with the administration of its obligation hereunder and has no duty or obligation to 
make an independent investigation with respect thereto. 

Section 16. Recording and Filing. The Owner shall cause this Rejulatory Agreement, and all 
amendments and supplements hereto and thereto, to be recorded and filed jnjEhej'eal property records of 
Travis County, Texas and in such other places as the Issuer or the TmstepTfnay reasonably request. The 
Owner shall pay all fees and charges incurred in connection with any^iicfcrecording. This Agreement is 
subject to and subordinate to all matters of record as ofthe date herejf.' 

Section 17. Reimbursement of Expenses. Not^jiffltanding any pre^feient of the Loan or 
redemption of the Bonds and notwithstanding a dischargepf the Indenture, throughout the term of this 
Regulatory Agreement, the Owner shall continue to payitfhe Issueriand the Tmstee rei^ursement for all 
fees and expenses actually incurred thereby required t#be paid to the issuer and the TmstMBy the Owner 
pursuant to the Loan Agreement. #^ 

Section 18. Goveming Law. This Regulatory Agrccmci^shall be govemed by the laws of the 
State (other than in respect of conflicts o f f ^ | ) ^ T h e Tmstee's riflli^^ duties, powers and obligations 
hereimder are govemed in their entirety by thetJimFand provisions of fffiljAgreement and the Indenture. 

Section 19. Amendments. Subject % the provisions.of Section 3 hereof, this Regulatory 
Agreement shall be amended (H^y by a written inst%nent executed by the parties hereto, or their successors 
in title and duly recorded inglJiSbal property recordlf Travis County, Texas and only upon receipt by the 
Issuer, the Owner and thgyrustee of (i) the prior writt% consent of the Bondholder Representative, and (ii) 
a Favorable Opinion .p#BWd Counsel regarding such fmeridment. 

Section 20. Notices. Any notice required to be given hereunder to the Issuer, the Tmstee, the 
Investor Limited P^ner,,the Bondholder Representative or the Owner shall be given in the manner and to 
the addressta's set forth4n the Indenture. 

sP '̂S^^ipn 21. SevMlility. If^By provision of this Regulatory Agreement shall be invalid, 
illegal or ulMforceable, the va|fflty, legShty and enforceability of the remaining portions hereof shall not 
in any way bS^lffected or impaired thereby. 

Section 22" Multiple Counterparts. This Regulatory Agreement may be simultaneously 
executed in multiple counterparts, all of which shall constitute one and the same instmment, and each of 
which shall be deemed to be an original. 
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Section 23. Authorization to Act for Issuer. To the extent allowed by law, the Issuer may 
authorize the Owner to take on behalf of the Issuer actions required or permitted to be taken by it hereunder, 
or under the Indenture and the Loan Agreement and to make on behalf of the Issuer all elections and 
determinations required or permitted to be made by the Issuer hereunder or under the Indenture and the 
Loan Agreement. In addition, to the extent allows by law, the Issuer may authorize the Owner to exercise, 
on behalf of the Issuer, any election with respect to the Bonds pursuant to the Code or the Regulations, and 
in such case, the Issuer will cooperate with the Owner and execute any form of statement required by the 
Code or the Regulations required to effectuate any such election. Any authorization by the Issuer under this 
Section 23 shall be in writing. 

[EXECUTION PAGES FOLLOMf 
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IN WITNESS WHEREOF, the Issuer, the Tmstee and the Owner have executed this Regulatory 
Agreement by duly authorized representatives, all as of the date first above written. 

AUSTIN HOUSING FINANCE CORPORATION 

By: 
Name: Rosie Tmelove 
Title: Treasurer 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 
Signature Page 



BOKF, NA, as Trustee 

By: 
Name: Kathy McQuiston 
Title: Vice President 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 
Signature Page 



HOUSING FIRST OAK SPRINGS, LP, a 
Texas limited partnership 

By: Housing First Oak Springs, GP, LLC, a 
Texas limited liability company, its General 
Partner 

By: Austin-Travis County Mental Health 
and Mental Mtajdation Center (d/b/a 
Integral C ^ ) , ^community center 
created pursuant to Chapter 534 of 
the^^xas'Hcalth and Safety Code, its 
manffeer 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 
Signature Page 



ACKNOWLEDGMENT 

STATE OF TEXAS § 
§ 

COUNTY OF TRAVIS § 

This Regulatory Agreement was acknowledged before me on , 2017, by Rosie 
Tmelove, Treasurer of Austin Housing Finance Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and official bCJil. 

Notary Publi^Signafare 

My "Commission expires: 

(Personalized Seal) 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 
Notary Page 



ACKNOWLEDGMENT 

STATE OF TEXAS 

COUNTY OF DALLAS 

This instmment was acknowledged before me on , 2017, by Kathy 
McQuiston, Vice President of BOKF, NA. ^ 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal 

NotaiN I'ublic.Signature 

My Commission expires: 

(Personalized Seal) 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 
Notary Page 



ACKNOWLEDGMENT 

STATE OF 

COUNTY OF 

This instmment was acknowledged before me on the . day pf , 2017, by 
_ , of Austin-Travis County Mental Health and Mentayft||rdation Center (d/b/a 

Integral Care), a community center created pursuant to Chapter 534^fhe Texas Health and Safety 
Code, on behalf of said community center, the manager of Housiff^irst Oak Springs, GP, LLC, 
a Texas limited liability company, acting in its capacity as geffiral pTartncr of HOUSING FIRST 
OAK SPRESfGS, LP, a Texas limited partnership 

IN WITNESS WHEREOF, I have hereunto set rnj|Kand and official seal 

Notary Pullic,,Signature 

Mv Commissibni^pires: 

(Personalized Seal) 

REGULATORY AND LAND USE RESTRICTION AGREEMENT 
Notary Page 



EXHIBIT A 

Legal Description for Title Commitment attached on next page 
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EXHIBIT B 

PROJECT AND OWNER 

Owner: Housing First Oak Springs, LP 

Project Site: 3000 Oak Springs Drive, Austin, Texas 

Project Facilities 50 units of multifamily rental housing. 
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EXHIBIT C 

TENANT INCOME CERTIFICATION 

Austin Housing Finance Corporation 

Multifamily Housing Revenue Bonds 

(Housing First Oak Springs Apartments Project) 

Series 2017 

C-1 



INCOME CERTIFICATION 
• Initial Certification • Recertification • Other*-

EffectiveDate: 
Move-in Date: 

.(MM/DD/YYYY) 
Transfer from .Unit 

PART I r-DEyELOPMENT DAT A 
Property 

Name: AHFe# 

Cburity: 
Unit Number: 

BIN #:. 

# Bedrobriis: 

PART 11. HOJJMHOUjjeolViPiaSITION 

HH. 
Mbr# 

Last Name. 
First Name & Middle 

Initial 
Relationship to Head 

of Household 
DatebfBirth 

(K;i.M/pp/YYYY).-

Student 
Status 

(circle one) 

Last 4 digits of 
Social Security 

Nurhber 

1 HEAD FT /'PT / NA 

2 .ETV PT /;N.A 

3 •FT / PT / NA 

4 ,FT/PT/NA 

"5 •FT/PT/NA 

6 FT/PT/NA 

7 FT/PT/NA 

xk i - iS fZ i^- j :>PART:n i ; iGRoss : !^^^ 
HH 
Mbr #. 

(A) , 
Employment or Wages Soc...Security/Pensions Public Assistaiice 

. . (P) 
Other Income 

TOTALS $ $ $ 
Add tola s.frpm (A) through (P) above TOTAL INGOME (E): 

PART IV. INCOME FRt)M?ASSETS 
HH 

Mbr#. 
(F) 

Type of Asset 
(G) 
G/1 

. , (H) . 
Cash Value of Asset Annual Income.from Asset 

TOTALS: $ 
Enter Column (H) Total 

i f over $5660 $ 
Passbo.pk Rate 

j r . 0 6 % (efrective 2/1/2015) = (J) Imputed Income 

Enter the greater ofthe total of column I, or J: imputed income TOTAL INCOME FROM ASSETS (K) 

(L) Total Annual Household Income from all Sources [Add (E) + (K)] $ 

HOUSEHOID (EERTmCATION & SIGNATURES 

The information on this form will be used to "determine maximum income eligibility. I/we have provided for eachperson(s) set forth in Part H acceptable verification of 
current ahlicipated ahnual income. I/we agree to notify the landlord immediateiy upoii any member of the household moving out of Uie unit or any new member 
inpying iii. ]/we agree to notify Ihe landlord inifriediately upori ahy rhember becoming a fiill time stiident. 

Under penalties of perjury, I/we. certify that the information pi'esented in this Certification is.tme and accurate to the best of my/our knowledge and •belief', liie 
undersigned fiirther iihdeMah.ds that'providing false rep̂^ herein constitutes an act of fraud. False, misleadin'g'or iiicbinplete information niay result in th'e 
terminatim of the lease agreement. 

signature -(Bate) Signature (Date) 

Signature (Date) ' Signature (Date)-

Revised January 26,2015 



PART V. DETERMINATION OF I.NCOMK E L I G I B I L I T Y 

TOTAL ANNUAL HOUSEHOLD INCOME 
FROM. ALL, SOURCE.S: 
From item (L) on page 1 

.Mark the progf am(s) listed below for which this household's income will be coimte'd toward the property's occupancy fequirerrierits. 

• HTC or Exchange • 30% • 40% • 50% • 60% • 
• TCAP • 30% • 40% • 5,0% • 60% • 01*** 
• HOME- • 30% • .46%' • 50% • 66°/o • 80% • 
• BOND • 30% • 5.0%, • 60% • 80% , • • 'ET 
• HTF • ELI • VLI • LI • OI*** 
• NSP • 30% • 40% • 50% • 60.% • 80% • 120% 
• CDBG • 30% • 40% • 50% • 60% • 80% • 120% 
• Other • 

** Upon Recertification household was determined to be over income (01) according to eligibihty requirements ofthe programs marked above. 

PART VI. RENT 
A. Tenant Paid Rent: 

B. Utility Allowance: 

C. Rent Assistance:, 

D. Other non-optidnal charges and mandatory fees: 

E. , Gross R.ent For Unit (See lnstructipns): $ / 

Mark the program(s).hsted belovv.for which.this household's rent will be counted toward the prpperty's occupancy requirements: 

• HTC or Exchange • 30% • 40%, • 5,0% • 60% 
• TCAP • 30% • 40% • 50%, • 60% 
• HOME • Low HOME • High HOME • 
• BOND • 30% • 50% • 60% • 80% 
• HTF • 30% • 50% • 60% • 80% 
• NSP • 30% • 40% • Low.HOME • 

CDBG • .30% • 40% • Low HOME • 
• Other • 

High HOME 
High HOME 

PARI \ I I . S'lTiDENTST^OTDSiiiTHTC 

ARE ALL OCCUPANTS FULL. TIME STUDENTS? If.yes, 
(a 

• Yes • No 

inter student explanation* 
ilso attach docmiieiitatioii) 

Enter 1-5 

*Stiideht Ejcplafiation: 
1. TANF assistance 
2. Job Training Program 
3. Single pareht/dependent child 
4. Manied/joirit retum 
'5. Preyiotis Foster Care 

SIGNATURE OF QWNEEi/REPRESENTATIVE 
Based on the representations herem and upon the proofs and dociimefitatipn required to be subirutted, the individual(s) named in Part II of this Tenant 
Income CertiQcahon is/are eligible under the provisions of program's rules, regidalions and the Land Use Restriction Agreement (if applicable), to 
hye m a unit in this Project. 

SIGNATURE OF OWNERyREPRESENTATIVE DATE 

Revised,January 26, 2015 



Unit#: 

Supplement to the Income Certification 
Date: 

See below for Ethnicity, Rape, and Other codes.that characterize household compositioiL Enter both Ethnicity and Race codes for each-household 
member, i f applicable. Also indicate i f an individual in the household is elderly and/or disabled. 

liH 
Mbr# 

Sex-
entei- M or F Age Ethnicitj Race 

Elderly 
Enter Y or N 

Disabled 
Eiiler Y or N 

1 

2 

3 

4 

5 

6 

7 

The AHFC requests this information in order to comply with HUD's required reporting requirerrients. Although AHFG w.ould appreciate 
receiving this information, you may choose not to fumish it. You may not be discriminated against on the basis of this information, or on 
whether or hot you choose to furiiish it. I f yoii do not wish to fiirnish this inforination, please initial.below. 

RESIDENT/APPLICANT: 1 do not wish to fiirnish information regarding ethnicity, race, sex, age and other household composition. 
(Initials) 

The following Ethnicity codes should The following Race codes should be used: 
be used: A White ' 
A Hispaiiic B Black/Africari American 
B , Not Hispanic t Asian 

D American Indian/Alaska Natiye 
E Native Hawaiian/Otlier Pacific Islander 
F American Indiari/Alaska Natiye & White 
G Asian & White 
H Black/African American & White 
I American Indian/Ala^a Native & Black/Afirican American 
J Other Multi Racial 

DEFINITIONS 

Ethnic categories: 
A. Hispanic - A person of Guban, Mexican, Puerto Rican, Souih or-Central American^ or other Spanish culture or origin, regardless of race. Terms 

such as "Latiiio''or "Spanish Origin''apply to this category. 
B. Not .Hispanic - A peirsbn not of Cuban, Mexican, Puerto Rican, South dr Central American, or other Spanish culture or origin,'regardless of 

race, 
Racial categories: 
A. White - A person having origins in any of the original peoples of Europe, theMiddle East, or North Afirica. 
B. Black/African American-A person having origins.inany of the black.racial groups of Africa. Terms.such as."Haitiari":Or::'?\legro".apply to this 

category. 
C. Asian - A person having origins in any , of the original peoples of the Far East, Southeast Asia, or the Indian subcontinent including, for 

example, Camb.ddi.a, China, India, Japan', Korea, Malaysia, PakistaTi, the PhUippirie Islands, Thailand, and Vietnain. 
D. American Indian/Alaskan Native - A person having origins in any ofthe original peoples of North,and South America (including Central 

America), and who maintains tribal affiliation or, community attachrnent. 
E. Native Hawaiian/Other Pacific Islander - A person having origins in any of the original peoples of Hawaii, Guam; Samoa, or other Pacific 

Islands. 

Note: The remaining racial categories (F-:l) are multi facial categories made up of cOTnbinatidris of the single race categories defined above (A-E). I f 
the appropriate multi-racial category is not hsted, use the "Other Multi Racial" (J) category. 

Disabled: 
• A physical ormental impairment which substantially hmits one or more major life activities; a record of such an impairment; or being regarded 

as having sueh.ati iiiipairinent. Epr adefinition of'jphysical or mental impairment" and otiier terms used in this definition, jplease see 24 CFR 
100:201. 

"Handicap" does not include current, illegal use of or addiction to a controlled substance. 

Revised. January 26,2015 



EXHIBIT D 

COMPLIANCE MONITORING REPORT 

TO: Austin Housing Finance Corporation 
1000 E. 11* Street 
Austin, Texas 78702 
Attention: Program Manager 

Austin Housing Finance Corporation ^^F' 
Multifamily Housing Revenue B o n 4 § ^ ^ 

(Housing First Oak Springs Apartments Proj KIT 
Series 2017 • 

Housing First Oak Springs, LP (the "Owner"), hereby repres.ents and warrantM&ti 

1. A review of the activities of the Owner during the p ^ W ^ f through and of 
then Owner's performance under the Loan ApiSnff l f has Seen made under the supervision 
of the undersigned. 

2. The Owner owns Housing First Oak Spnngs Apaitnicntggroject (the "Project"). 

3. The Project was financed, in substantial part, as a result^f the loan ofthe proceeds of the 
Bonds. F . 

The undersigned andtthe Owner hav&read and are thoroughly familiar with the provisions 
of (1) the Regulatory" Agreement and Land Use Restriction Agreement (the "Regulatory 
Agreement"), dated as of [_ ], 2017, among the Owner, Austin Housing Finance 
Corporation (the "Issuer") and , as Trustee (the "Trustee"); and (2) the Loan 
Agreement, datedias of [ 1 2017, among the Owner, the Trustee and the Issuer 
(the "Loan. Agreement"). The Regulatory Agreement was executed, delivered, and 
recorded against the Project m connection with the issuance of the Bonds. Hereinafter, 
unless otherwise expressly-provided herein or unless the context requires otherwise, the 
c.ipitalized ter^jused but not defined herein shall have the meanings assigned to such 
tti ms in the Re^latory Agreement. 

The Project's Qij'alified Project Period with respect to the project, the period beginning on 
the Bond Closing Date and ending on the later of (i) the date which is 15 years after the 
Bond Closing Date, (ii) the first date on which no tax-exempt bond issued with respect to 
the ProjI&t is outstanding, or (iii) the first date on which the Project no longer receives 
assistance under Section 8 of the United States Housing Act of 1937, as amended. 

Commencing on the Bond Closing Date and continuing throughout the remainder of the 
Qualified Project Period 40% of the units at each Project Facility shall at all times be rented 
to and occupied by Low Income Tenants. 
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7. As of the date of this Certificate, the following percentages of completed residential units 
in the Project (i) are occupied by Low Income Tenants or (ii) are currently vacant and being 
held available for such occupancy and have been so held continuously since the date a Low 
Income Tenant vacated such unit, as indicated: 

Occupied by Low Income Tenants: percent 

Held vacant for occupancy 
continuously since last 
occupied by Low Income 
Tenant: percent 

8. At no time since the date of filing of the last ContiMing Prog^n Compliance Certificate 
has less than all of the units in the Project beerygjgupiBd by or, i^^gant, been last occupied 
by Low Income Tenants. 

9. To the best knowledge of the undepi'^^^ after dlj^inquiry, all Uni^Rere rented or 
available for rental on a continuous bali^puringjpSymmediately pj^eding year to 
members ofthe general public, and the Own^ighgffnow and has not been in default under 
the terms of the above-referenced Regulatory A^^nent and, to the best knowledge of the 
undersigned, no DeterminafiOTiiof Taxabilitv has oS^^gd with respect to the Bonds. 

10. (If the Owner is in default under the terms of the Regulaf^pAgreement or the Owner has 
actual knowledge of a Determination of Taxabihtv with rffspect to the Bonds, such 
knowledge should be detailed here ) 

11. The Own#'has notWfiasferred any interest in the Project since the date of submission of 
the Cotfiilfuing ProgflHI Compliance C|rtificate last submitted to the Trustee and the Issuer 
with respectjto the Project. (If the Ownejffas transferred any interest in the Project, such 
transfer shouldlb^ detailed hci c ) ^ 

AttplteTis¥flprat.e sheet'(the"Occupancy Summary") listing, among other items, the percentage 
of uni ty t f ich are occupied^Bĵ Low Income Tenants and which became Low Income Units since the filing 
of thgil^H^ntinuing Prograrn Compliaiice'Certificate. The information contained thereon is, to the best 
knowledgeWT'tiie Owner (baseclupon information supplied by tenants of the Project), true and accurate. 
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HOUSING FIRST OAK SPRINGS, LP, a 
Texas limited partnership 

By: Housing First Oak Springs, GP, LLC, a 
Texas limited liability company, its General 
Partner 

By: Austin-Travis County Mental Health 
and Mental Retardation Center (d/b/a 
Integral Cjfi)rS^oiTiinunity center 
createdj^^suant to Chapter 534 of 
the Igxas^yoaltli and Safety Code, its 
maHSger 

li 
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Exhibit D 

Assignment 



[Housing First Oak Springs] 

PREPARED BY, AND AFTER 
RECORDING RETURN TO: 

Greenberg Traurig LLP 
1000 Louisiana, Suite 1700 
Houston, Texas 77002 
Attention: Wayne A. Yaffee, Esq. j^^i^ 

ASSIGNMENT OF DEED OF TRUST AND LOAN DOCUMENTS 

KNOW ALL PERSONS BY THESE PRESENTS: 

That AUSTIN HOUSING FINANCE Q#PORATION (he re in ' ^^^ed as the 
"Assignor"), is made as of December 1, 2017, tTlj^ffective as ofthe date of'^Hvery ofthe 
Loan Agreement, for and in consideration of the sum oLOne Dollar ($1.00) and#5ther good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, does by 
these presents assign to the "Assignee^designated on Schedule 1 attached hereto (herein 
designated as the "Assignee") without lecourse, warranty or representation of Assignor and 
excluding the Unassigned Issuers Rights of Assignor as provided inihe Trust Indenture between 
Assignor and Assignee dated as of December 1, 2017, to be effective as of the date of delivery of 
the Agreement all of the Assignor's right, title and interest in and to, subject to the reserved 
rights stated therein, (i)|tHW|^^ments ("Assigned Instruments") described on Schedule 1 
attached hereto, and (iifall otKellciocuments, i%truments, rights and privileges described on 
Schedule 2 attachedshereto to the extent Assignor %s j n interest in the same. 

TOGETHER with the Note descnbed in the Assigned Instruments, and the money due 
and to become due thereon, with the interest thereon. TO HAVE AND TO HOLD the same unto 
the said Assignee forever, subject only to all the provisions contained therein. AND the said 
Assij^^rihereby constitutes and appoints the Assignee as the Assignor's true and lawfiil 
attomey-in-fact, irrevocable m law or in equity, in the Assignor's name, place and stead, but at 
Borrower's cost and expense, to have, use and take all lawfiil ways and means for the recovery 
of all of the said rnoney and interest; and in case of payment, to discharge the same as fully as 
the Assignor mightT>r could if these presents were not made. 

In all referenc^jherein to any parties, persons, entities or corporations the use of any 
particular gender on the plural or singular number is intended to include the appropriate gender 
or number as the text of the within instrument may require. 
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IN WITNESS WHEREOF, the said Assignor has hereunto set its hand or caused these 
presents to be signed by its proper corporate officer as of the date first set forth above. 

AUSTIN HOUSING FINANCE CORPORATION 

By: 
Rosie Tmelove. Treilsurer 

HOU 408598182v3 



STATE OF TEXAS ) 
) 

COUNTY OF TRAVIS ) 

Before me, , on this day personally appeared 
Rosie Truelove, known to me to be the person whose name is subscribed to the foregoing 
instrument, and known to me to be the Treasurer of AUSTIN HOUSING FINANCE 
CORPORATION, duly organized and existing under the laws of Jie State of Texas, and 
acknowledged to me that he/she executed said instrument for the^g^^oses and consideration 
therein expressed. Given under my hand and seal of office this d # of , 2017. 

Notary Public 

(SEAL) 

My Commission Expires: 

HOU 408598182v3 



SCHEDULE 1 
TO 

ASSIGNMENT OF DEED OF TRUST AND LOAN DOCUMENTS 

"ASSIGNEE" (AND ADDRESS): 

BOKF, NA, a national banking association. 
As Trustee under that certain Trust Indenture 
dated as of December 1,2017 
Corporate Trust Department 
5956 Sherry Lane, Suite 1201 
Dallas, Texas 75225 

Attn: Kathy McQuiston, Vice President and Trust Officer 

ASSIGNED INSTRUMENTS: 
1. Multifamily Note by Housing First Oak Spnngs, L P ^ Texas limitjd' partnership 

("Borrower"), to AUSTIN HOUSING FINANCE CORPORATION ("Issifer") is made as 
of December 1, 2017, to be effective as ofthe date ofideli very of the Loan Agreement, in 
the original principal sum of $11,500^000.00. 

2. Construction Leasehold Deed of Trust, Seeunty AgreementrS^ssignment of Leases and 
Rents and Fixture Filing, is made as of December 1, 2017, fi-om Borrower for the benefit 
of Issuer, which I^trurnent was recorded as Clerk's File No. - on 

„^fiifWplikthe office oiithe CountypClerk of Travis County, Texas and 
which encuni^^ the lea§^^ld interest ir^he real property (and improvements thereon) 
which is parficulpU dcscriHfd in the attacffSdyE^hibit A. 

Schedule 1 - Page 1 
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SCHEDULE 2 
TO 

ASSIGNMENT OF DEED OF TRUST AND LOAN DOCUMENTS 

Each of the following are made as of December 1, 2017, to be effective as of the date of delivery 
of the Loan Agreement. 

1. The Loan Agreement. 

2. Payment and Guaraiity (Housing First Oak Springs, GP, LLC and Austin-Travis County 
Mental Health and Mental Retardation Center (d/b/a Integral Care)) 

3. Collateral Assignment of Rights to Tax Credits an4-Partnership Inferests. 

4. Certificate and Indemnity Agreement Regardmf̂ HazarHous Substances 

5. Any and all other Loan Documents or Blrf^gcumen||^(each as defined in the Loan 
Agreement) in connection with the transaction whereby" proceeds of the Assignor's 
Multifamily Housing Revenue Bonds (Housing Fir^Bak Springs Project) Series 2017 in 
the amount of $ 11,500,000.00 will be knincd b\ \ssiBSinto Borrower. 

Schedule 2 - Page 1 
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EXHIBIT A 

Property 
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